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 THDA Board of Directors Meeting 

 July 25, 2017—1:00 p.m. Central Time 

 William R. Snodgrass -Tennessee Tower 

 312 Rosa L Parks Avenue, Third Floor 

 Nashville, Tennessee 37243 
 

 All meetings will be held in The Nashville Room 

 

 

 

AGENDA (Tab #1) 

 

Public Comment to the Board ____, Perrey, Board Members 

 

A. Opening Comments and Introductions  ..................................................................................................... _____ 

B. Staff Recognition (Directors) (Tab #2)  ..................................................................................................... Perrey 

C. Approval of Minutes from May 23, 2017, Meeting (Tab #3)  ................................................................... _____ 

D. Executive Director’s Report (Tab #2) ....................................................................................................... Perrey 

E. Committee Reports and Committee Matters 

1. Tax Credit Committee (Monday, July 24—1:00 pm CT) (Tab #4) .................................................... Tully 

* a. 2018 Low-Income Housing Tax Credit Qualified Allocation Plan Approval  ............................... Duarte 

* b.  2017 Low-Income Housing Tax Credit Application Requests for Review  ..................................  Duarte 

* c. 2017 Multifamily Tax-Exempt Bond Authority Program Description Amendment  ....................  Duarte 

 d. Policy Discussion on Requests for Relief  .....................................................................................  Duarte 

1) 2015 and 2016 Competitive Low-Income Housing Credit Exchange Allocation Requests 

2) 2017 Noncompetitive Low-Income Housing Waiver Requests 

 

2. Bond Finance Committee (Monday, July 24—2:00 pm CT, State Capitol Room G-11)  

  (Tab #5)  .........................................................................................................................................................      

* a. Issue 2017-3 Authorization  ............................................................................................................. Miller 

* b. Issue 2017-3 Reimbursement Resolution ........................................................................................ Miller 

* c. CSG Contract Extension (Financial Advisor)  ...............................................................................  Miller 

 d. Issue 2017-2 State Form CT-0253 ................................................................................................... Miller 

 

3. Audit & Budget Committee (Tuesday, July 25 – 10:30 am CT) (Tab #6)  .................................... Hargett 

* a. 2018 Audit Plan  .............................................................................................................................  Oliver 

 

4.  Grants Committee (Tuesday, July 25—10:45 am CT) (Tab #7) .............................................. van Vuuren 

* a. Tennessee Housing Trust Fund Competitive Grants Program Description (Fall 2018) .................... Watt 

* b. Low Income Home Energy Assistance Program Application Authorization  ..................................  Watt 

* c. 2016 National Housing Trust Fund Program Description (Supplemental item)  ............................ Watt 

* d. Elder Trust Settlement Application  ............................................................................................  Shearon 

 e. 2017 HOME Program Description, Second Round (Awards Report)  .............................................  Watt 

 f. 2017 Spring Round of the Housing Trust Fund Competitive Grant Program Awards Update  .......  Watt 

 

 

* Indicates Board Action Required ? Indicates Discussion Which Might Result In Board Action 
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Bill Haslam                   Ralph M. Perrey 
Governor                     Executive Director 

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA 

Tennessee Housing Development Agency 
 

Andrew Jackson Building Third Floor 

502 Deaderick St., Nashville, TN 37243 

 

To: THDA Board of Directors 

From: Ralph M. Perrey, Executive Director 

Date: July 13, 2017 

 

THDA Board Members: 

 

We look forward to seeing you at our board meeting July 25 in Nashville, and, for some of you, at the 

Tax Credit and Bond Finance Committee sessions the day before.  

  

Several important items await your action this month: 

 

 We ask your authorization for Issue 2017-3 in an amount up to $100 million, along with a 

reimbursement resolution, allowing us to use bond proceeds to reimburse ourselves for loans 

purchased prior to 2017-3 closing.  Information on these items may be found behind the bond Finance 

Committee tab. 

 

 The 2018 Qualified Allocation Plan (QAP) is ready for adoption.  The QAP may be found behind 

the Tax Credit Committee tab.  The committee will also hear appeals related to pending 2017 tax 

credit applications, and consider proposed modifications to the 2017 Multifamily Bond Program 

Description.  Supporting materials for these items are also to be found behind the Tax Credit 

Committee tab. 

 

 Grants Committee will consider program descriptions for the fall round of our Housing Trust Fund 

grants, as well as the program description for grants under the long-delayed National Housing Trust 

Fund.  We also ask you’re approval for THDA to compete for funds from the Elder Trust Settlement, 

which we propose to use to support development of housing for low income seniors and to enhance 

our emergency repair program.  Details on all of these may be found behind the Grants Committee 

tab, along with our required annual application for Tennessee’s share of funds for the Low Income 

Home Energy Assistance Program (LIHEAP). 

 

As always, please feel free to contact me if you have questions about any item on the agenda or in your 

packet, and contact Cindy Ripley is you need assistance with travel and lodging arrangements. 

 

See you at the meeting. 

 

Ralph M. Perrey 

 

http://www.thda.org/


 

 Celebrating Years of Service

5 Years 

Harry Symlar Jr. 
Rental Assistance Specialist 

Section 8 Rental Assistance 

THDA Hire Date: July 02, 2012 

 

10 Years 

Robert Pack 
Technology Projects Coordinator 

Information Technology 

THDA Hire Date: May 29, 2011 

 

25 Years 

Linda Lalone 
Rental Assistance Manager 

Section 8 Rental Assistance 

THDA Hire Date: June 24, 1992 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

5 Years 

Kimberly Davenport 
Accounting Manager 

Accounting 

THDA Hire Date: July 16, 2012 

 

10 Years 

Danna Wall 
HAP Coordinator 

Section 8 Contract Administration 

THDA Hire Date: July 16, 2007 

 

25 Years 

Shari Messer  
Rental Assistance Specialist 

Section 8 Rental Assistance 

THDA Hire Date: August 1, 1992 
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TENNESSEE HOUSING DEVELOPMENT AGENCY 

BOARD OF DIRECTORS 

May 23, 2017 

Pursuant to the call of the Chairman, the Tennessee Housing Development Agency Board 

of Directors (the “Board”) met in regular session on Tuesday, May 23, 2017, at 1:00 p.m., in the 

Nashville Room of the William R. Snodgrass Tennessee Tower Building, Nashville, Tennessee.  

The following Board members were present: Brian Bills (Chair), Kim Grant-Brown, 

Dorothy Cleaves, Secretary of State Tre Hargett, Regina Hubbard, Ron Jones, Treasurer David 

Lillard, Greg Turner for Commissioner of Finance & Administration Larry Martin, Lynn Tully, 

Todd Skelton, Pieter van Vuuren and Ann Butterworth for the Comptroller of the Treasury Justin 

Wilson. The following Board member was absent: Daisy Fields.  

Chairman Bills recognized Ralph Perrey, Executive Director, who recognized the 

following THDA staff members for their years of service: 

Deanna Poole Section 8 Rental Assistance 5 years 

Velma Kemp Section 8 Rental Assistance 10 years 

Annette Walker Section 8 Rental Assistance 10 years 

Sophia Massey Internal Audit 15 years 

Mr. Perrey then recognized Chairman Brian Bills, whose term as Chair expires on June 30, 

2017, for his years of service to the State and THDA, particularly with respect to serving as Chair 

for the THDA Board of Directors since July, 2011.  

Chairman Bills, seeing a quorum present, called the meeting to order and offered a time 

for public comment. With no one wishing to address the Board, Chairman Bills introduced the 

newest Board member, Austin McMullen, and welcomed him to the Board. 

Chairman Bills then recognized Lynn Miller, THDA Chief Legal Counsel, who explained 

that the March 28, 2017 Board minutes, as circulated, omitted information about the motion and 

second made to authorize Issue 2017-2.  She noted that the March 28, 2017 Board minutes should 

be revised in connection with the authorization of Issue 2017-2 to state “Upon motion by Chairman 

Bills, second by Greg Turner, the Authorizing Resolution and the Reimbursement Resolution were 

approved.”  Upon motion by Chairman Bills, second by Mr. Skelton, the minutes, with the describe 

addition, were approved. 

Chairman Bills recognized Mr. Perrey who presented the following Executive Director’s 

report: 

 Great Choice Loan Program – Production in March and April were the best months of 

production in more than nine years.  It appears that as much as 60% of the increased 

production is the result of the Hardest Hit Fund Down Payment Assistance Program 

which is being offered in 55 targeted ZIP Codes around the state.  

 Volunteer Mortgage Loan Service – Loans on a limited flow basis are being accepted 

and staff expects to accept additional flow business during the summer.   
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 Issue 2017-2 - Trent Ridley, Chief Financial Officer, gave an overview of the sale 

results.   

 Inspections by Fire Marshall’s Office – This issue was resolved with legislation passed 

by the General Assembly. Staff is working with the fire marshal’s office to implement 

the legislation and is making recommendations, through the Grants Committee, to 

extend certain agreements affected by this issue. 

 Commission on Aging – THDA may be able to access funds under a $35 million 

settlement to benefit seniors and will explore ways to meet the needs of elderly 

homeowners. Mr. Perrey requested a show of hands if any Board member is now or 

has ever been affiliated with the National Healthcare Corporation, National Health 

Investors or any of its affiliates. No Board member indicated any such affiliation.  

 HUD – Pam Pateneau has been appointed as Deputy Secretary of HUD and Brian 

Montgomery has been appointed as Assistant to Secretary of HUD and FHA 

Commissioner.  

 Homeownership Month - June is homeownership month and events are planned, 

starting with a kick off event in Memphis.  

 

Chairman Bills next recognized Lynn Tully to report on the Tax Credit Committee 

meeting. Ms. Tully noted the Committee considered requests for exchanges of 2016 competitive 

low-income housing tax credits for 2017 competitive low-income housing tax credit from three 

developments: Dunbar Apartments (TN16-010), South City phase I (TN16-021), and CP II 

Apartments (TN16-055).  Ms. Tully indicated that staff and the Committee recommended approval 

of each request based, primarily, on the strong THDA commitment to RAD and CNI 

developments.  Upon motion by Ms. Tully, second by Mr. Bills, each request was approved. 

 

Ms. Tully reported that the Committee reviewed and discussed proposed changes for the 

2018 Low Income Housing Tax Credit Qualified Allocation Plan (“2018 QAP”) and provided 

direction to staff regarding changes to be included in the draft 2018 QAP that will be considered 

for approval by the Committee and the Board in July. 

Chairman Bills reported on the Bond Finance Committee meeting and recognized Lynn 

Miller, THDA Chief Legal Counsel, to address several agenda items. Ms. Miller noted that the 

statutorily required State Form CT-0253, Report on Debt Obligation (the “Report”) for Issue  

2017-1 is to be reviewed by the Bond Finance Committee and the Board, but was filed with the 

Comptroller’s office on April 21, 2017 to meet the statutory deadline. She pointed out two errors 

with respect to the Report and noted that a corrected Report would be refiled with the 

Comptroller’s office.  

Ms. Miller next presented the Schedule of Financing for Fiscal Year 2017-2018 (the 

“Schedule of Financing”) included in the meeting material. She indicated that the Schedule of 

Financing provided for three bond issues for a total principal amount of $410 million, for fiscal 

year 2017-2018, including approximately $52.2 million in anticipated refundings and $357.8 

million in new proceeds to continue THDA’s mortgage loan programs. She noted that the Bond 

Finance Committee recommended approval.  Upon motion by Chairman Bills, second by  

Mr. Jones, the Schedule of Financing was approved and recommended to the State Funding Board.  
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Ms. Miller next discussed the Bond Counsel selection process and noted that the Bond 

Finance Committee selected Kutak Rock to continue performing bond counsel services for five 

more years based on staff review and recommendation. She referenced a memo dated  

May 10, 2017, that contains additional details about the selection process and noted that Board 

action was not required.    

Ms. Miller next presented the Public Records Policy (the “Policy”) that is now statutorily 

required and was included in meeting materials with a memo dated May 10, 2017. She indicated 

that with several minor changes needed conform the Policy to 2017 Public Chapter Number 233 

that will be effective on July 1, 2017, the Bond Finance Committee recommended approval.  Upon 

motion by Chairman Bills, second by Secretary of State Hargett, the Policy was adopted.  

Ms. Miller next presented the annual review of the THDA Debt Management Policy (the 

“Policy”) required under Part XXIII of the Policy at the same time the Schedule of Financing is 

considered. Ms. Miller indicated staff from the Office of State and Local Finance and THDA 

reviewed the Policy with the Bond Finance Committee.  She reported that the Bond Finance 

Committee determined that two staff recommendations for revisions would be deferred and no 

Board action is needed. 

Chairman Bills then recognized Mr. van Vuuren to report on the Grants Committee 

meeting.  Mr. van Vuuren reviewed details of the proposed THDA Challenge Grant Program as 

set out in a memo dated May 9, 2017.  He noted that this program would provide initial seed 

funding to support fundraising efforts of nonprofit organizations across Tennessee to implement 

housing activities that represent unique milestones, are part of a broad community initiative, or are 

part of a significant expansion of work outside the normal day to day activities of the organization. 

He explained that funds may not be awarded on a regular basis because the program is intended 

for unique opportunities that are a departure from the normal course of business for the nonprofit 

and not for proposals that would otherwise be eligible for other THDA programs. Upon motion by 

Mr. van Vuuren, second by Chairman Bills, the Board approved the Tennessee Housing Trust 

Fund THDA Challenge Grant Program FY 2018 Program Description with the requirement that 

the Board of Directors, rather than the Executive Director, determine whether funding will be 

awarded.  

Mr. van Vuuren presented a request for Board approval to extend 43 active 2012 and 2013 

HOME Grant Agreements as described in a memo dated May 9, 2017. He noted that the grant 

agreements are effective from July 1, 2014 through June 30, 2017, however, staff and the Grants 

Committee recommended a 12 month extension to each of the 43 grantees with projects currently 

underway to allow completion of all development activities and close-out of each grant. Upon 

motion by Mr. van Vuuren, second by Mr. Bills, the extensions of the grant agreements were 

approved.  

Mr. van Vuuren next presented a request for approval to extend 2017 Emergency Repair 

Program (ERP) Grant Agreements with eight development districts and one human resource 

agency.  He noted that for program year 2017, implementation was slowed while these 

administering agencies came into conformance with the program changes instituted for the 

FY2017 program. Mr. van Vuuren explained that staff and the Grants Committee recommended 

extending the grant agreements to June 30, 2018. Upon motion by Mr. van Vuuren, second by  

Mr. Bills, extensions of the grant agreements were approved. 
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Mr. van Vuuren presented the 2017 HOME CHDO Mini-Round Program Description and 

explained that insufficient eligible applications were received to award the required amount of 

2017 HOME funding for CHDOs. He noted that the program description, as described in the Board 

materials, was recommended by the Committee.  Upon motion by Mr. van Vuuren, second by  

Mr. Bills, the 2017 HOME CHDO Mini-Round Program Description was approved.  
  

 Mr. van Vuuren noted that funding awards for the 2017 HOME Program and the 2017 

Emergency Solutions Grants, as shown in two memos from Don Watt, each dated May 15, 2017, 

were discussed by the Committee, but Board action is not required.   

Chairman Bills recognized Ms. Cleaves for the Lending Committee report. Ms. Cleaves 

referenced a memo from Dr. Hulya Arik dated May 10, 2017, describing the calculation of income 

limits and the income limits selected by staff based on prior Board authorization.  Upon motion by 

Ms. Cleaves, second by Chairman Bills, the income limits selected by staff based on 2017 data, as 

shown in the referenced memo, were ratified. 

Ms. Cleaves recognized Lindsay Hall, THDA Chief Administrative Officer of Single 

Family, who provided an update on the HHF/DPA Program.  

Chairman Bills then recognized Kim Grant Brown to report on the Rental Assistance 

Committee. Ms. Brown noted there were no action items from the Committee. She noted that Trent 

Ridley, Chief Executive Officer presented an update on organizational changes and programmatic 

changes being implemented in the Rental Assistance Division. 

With no further business, the meeting was adjourned. 

Respectfully submitted, 

 

 

 

Ralph M. Perrey 

Executive Director 

Approved the 25th day of July 2017.  
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Tennessee Housing Development Agency
Tax Credit Committee

July 24,2017

1:00 p.m. Central Time

AGENDA

1. Call to Order

2. Approval of Minutes from May 22,2017 Tully

3. 2018 Low-Income Housing Tax Credit Qualified Allocation Plan Approval ..............Duarte

4. 2017 Low-Income Housing Tax Credit Application Requests for Review Duarte

5. 2017 Multifamily Tax-Exempt Bond Authority Program Description Amendment ... Duarte

6. Policy Discussion on Requests for Relief .....'... Duarte

a.2015 and2016 Competitive Low-Income Housing Credit Exchange Allocation Requests

b. 2017 Noncompetitive Low-Income Housing Waiver Requests

7. Adjourn .....Tully

LOCATION COMMITTEE MEMBERS

Tully

Lynn Tully, Chair
Kim Grant Brown

Ron Jones

David Lillard
Lany Martin
Todd Skelton

William R. Snodgrass Tennessee Tower
312 Rosa L. Parks Avenue, Third Floor
Nashville, TN 37243

The N lle Room



Seeing a quorum present, Chairman Tully called the

approval of the minutes from the prior meeting. Upon motion by

thé minutes from the March 28,2077, meeting were approved'

TENNES SE,E HOUSING DEVELOPMENT AGENCY
TAX CREDIT COMMITTEE

May 22,2017

pursuant to the call of the Chairman, the Tax Credit Committee of the Tennessee Housing

Development Agency Board of Directors met' in regular session, on Monday, May 22,2017 at

l:03 p,m. Centril Time at the Tennessee Tower in the Nashville Room, Nashville, Tennessee.

The following Committee members wele present: Lynn Tully (Chair),.Kim Brown' Ron

Jones, Treasurer naii¿ Lillard, Todd Skelton anã Greg Turner for commission Larry Martin.

Board Chair, Brian Bills, attended and chaired the meeting'

order and called for
by Mr. Skelton,

overall developer experience points

Sponsor Characteristics from failing to fulf,rll obligations to fulfilling

obligations and add a five year look back'

3) Updâe the county needs score using most recent data available.

4) CÀange the name of the RAD SetAside to PHA Set-Aside, lower the set-aside amount from

30o/o to l5o/o and maintain preferences for CNI and RAD developments within the PHA Set-

Aside.
5) Add points for waiving the opt-out option.

6) Add caps on total development cost per unit'
li Revise Innovation Rounà Set-Aside to limit to Scholar House applications for 2018, provide

for up to two Innovation Round awards in 2018 totaling no more than $1.1 million in annual

LIHTC and provide for annual themes for subsequent Innovation Rounds'



S) Change the following for developments in rural areas:

a, Remove rural cross-counting provisions; and

b. allow rural new construction Initial Applications to participate in the General Pool.

9) Change compliance requirements to increase the initial correction period to 90 days and the

extended correction period to 1 80 days.

l0)Modiff the draft 2018 QAP as necessary to accommodate electronic submission of
applications in the new Tennessee Housing Online Management Application System

("THOMAS").
1 1) Housekeeping changes.

With no further business to come before the Committee, the meeting was adjourned.

Respectfully
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Tennessee Housing Development Agency

Andrew Jackson Building Third Floor

502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEMORANDUM

TO: THDA Board of Directors, Tax Credit Committee

FROM: onna Duarte
Director of MultifamilY Programs

SUBJECT: July 24,2017 Tax Credit Committee Meeting

DATE: July 10,2017

The agenda for the July Tax Credit Committee meeting is lengthy. We will address several items

regardlng the Low-Income Housing Tax Credit ("LIHTC") program and the Multifamily Tax-Exempt

Bõnd Authority (,,MTBA") program. The materials discussed in this memo are in the Board package.

The first item on the agenda is the approval of the 2018 LIHTC Qualified Allocation Plan. All changes

discussed during the úay Tax Credii Committee meeting are incorporated in a redline version of the

document. A summary oîth. changes is attached to the document and included in the package.

The 2017 LIHTC eualified Allocation Plan allows applicants with outstanding items an opportunity to

appear before the Tàx Credit Committee to seek relief. There is one Request for Review from the 2017

LIHTC ReviewNotices which will require your approval to move forward. Request for Review materials

are in the package.

We are proposing modifications to the 2017 MTBA Program Description. The first change is necessary

due to the introduction of the on-line application system, THOMAS, in January 2018. The second change

allows for a development specific commitment extension deadline. A memo discussing the changes and

the proposed redlinå version of the MTBA Program Description is included inthe package. These changes

will require Board approval.

The final item is a policy discussion on requests for relief in the LIHTC and MTBA programs.

Multifamily programs staff seeks your support to include development timeline conditions to requests for

relief. A memo describing the triggers zu ttris discussion is included the package. After this discussion,

we will present the following for your consideration and action:

- Requests to Exchan ge 2015 and 2016 Competitive LIHTC Allocations for 2017 Allocations

- Per Development Cap Waiver Requests for Noncompetitive LIHTC.

Please contact me if you have any further questions.

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



Tennessee Housing Development Agency

Andrew Jackson Building Third Floor

502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEMORANDUM

TO: THDA Board of Directors, Tax Credit Committee

FROM: nna Duarte
Director of Multifamily Programs

SUBJECT: 2018 Low-Income Housing Tax Credit Qualified Allocation Plan Executive Summary

DATE: July 12,2017

Since March, Multifamily Programs staff has been working on proposed changes to the 2018 Low-Income

Housing Tax Credit Qualified Allocation Plan ("2018 QAP") with program participants and the Tax Credit

Committee. Proposed preliminary changes were originally shared with program participants on the

THDA website and during public hearings, outside speaking engagements and in email chats with

developers on specific topics of interest. We received many comments during this timeframe which

crafted the proposed changes that, were presented to the Tax Credit Committee in May. During the May

meeting, we addressed each item with the Committee and were directed to pursue specific language.

The final draft QAP has been developed and is presented for your consideration. The draft 2018 QAP in

redline version and the proposed County Needs Scores have been posted to THDA's website at:

https ://thda. org/business-partners/lihtc.

A summary of proposed changes and a comparison of scoring within the 2017 and 2018 Proposed QAP
is attached to this memo, We respectfully request your approval of the draft2018 QAP as described in

these materials.

The only change from the items approved in the May Tax Credit Committee meeting was the staff

determination to maintain the current language around the Rural Set-Aside. After thoughtful

consideration, staff realized the proposal may have unintended consequences of awarding new

construction allocations in areas where the fair market rents will not support the debt necessary to

successfully maintain the property. Staff plans to conduct a study on existing LIHTC properties in rural

counties and will make suggestions for the 2019-2020 QAP'

If you have any questions on this QAP, please contact me or Ed Yandell.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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Summary of Proposed Changes

Incorporated into the

Draft 2018 Low-Income Housing Tax Credit Qualified Allocation Plan

July 24,2017

(please note that page numbers refer to the lower right hand corner of the HEDLINE VERSION of the Draft 2018

QAP)

This document is intended to be a general summary of the substantive changes for the 2018 QAP. Minor,

non-substantive changes (e.g. changing year references from 20ll to 2018, changing sentence sÍucture,

changing formatting, èt..; u.. not reflected in this summary, but are reflected in the redline version of the

draft.

The Draft 2018 QAP and proposed County Needs Scores are available online at

https : //thda. org/business-partners/lihtc.

1. Part VII-B-3-e
Language removing the Tennessee and overall Developer Experience Points.

2. Part VII-B-3-a
Language regarding Sponsor Characteristics has been modified to award points for success'

3. Updated County Needs Scores are provided in the Draft 2018 QAP
4. Part VIII-E-3

Language regarding the RAD (now, PHA) Set-Aside has been modified to reduce the Set-Aside

amount.
Part VI-B-3-b
Language adding PHA scoring in the Sponsor Characteristics to provide scoring for PHA

developers.
5. Part VII-B-5-a

Language adding an option to remove the Opt Out provision for LIHTC developments.

6. Part VI-E
Language adding per unit caps based on development type and atea.

7. Part VI-C
Language regarding the Innovation Set-Aside has been modified to absorb Scholar House

applications into the Innovation Round and clarity around how the Innovation Round operates

based on first year experience.
Part VIII-E-9
Language removing Scholar House language as a separate allocation from Innovation Round has

been removed.
8. NO CHANGES WERE MADE AFFECTING RURAL DEVELOPMENTS IN PART VIII:

INITIAL APPLICATION, ELIGIBILITY AND SCORING REVIEV/
9. Part XIII-E

Language regarding the correction periods has been modified to 90 days for initial and 180 for

extended.
Part XIII-P

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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Language removing the requirement for Customer Response Center posters.

10. Various areas in the QAP starting with Part IV
Language modifying all parts of the QAP which are affected by the development and

implementation of THOMAS, the on-line application system.

www.THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA



COMPARISON OF TAX CREDIT SCORING: 2017 AND 2018 ÍPROPOSEDI
MAY BE CHOSEN COLLECTIVELY

i::i::.,]; ¡¡6WCR¡TER¡ON SCORING 2017 SCORING 2018

IPROPOSEDI
' MAX ITEM o/o OF MAX ITEM

CONTENT OF SECTION SCORE SCORE MAX SCORE SCORE

o/o OF
MAX

25 20

{OUSING NEEDS IN COUNTY 125 25.OYo I 1 10.0o/o

AREAS OF OPPORTUNIW T 10 10,0%

25 l5

NEW CONSTRUCTION r10 10.0% '15 15 0%

ZONING ALREADY IN PLACE I 3 5 500

ENERGY EFFICIENT DESIGN/CONSTRUCTION T 2 0 o.o%

1s.YEAR MAINTENANCE FREE EXTERIOR T 2 5 5 0o/o

65% BRICI(STONE/CEMENT FIBER EXTERIOR T 3 5 50%

REHABILITATION I10 10.0% I 1 13 0o/o

MAJOR T 10 10 0olo 13 '13.o"/o

MODERATE I I I 8.0%

LIMITED I 6 60% I 3.Oo/o

EXISTING HOUSING AS PART OF A CRP l1 1.0% I I 0o/o

HISTORIC NATURE T 1 1 0o/o I 10%
ENTERPRISE GREEN COMMUNITIES CERTIFICATION I15 15.0% I 1 10.0o/o

16 19

EXPERIENCE WITH TAX CREDITS r12 2 19.0o/o

NO FAILURE TO PROGRESS FROM RESERVATION TO CARYOVER T 5 5,0%

NO FAILURE TO PROGRESS FROM CARYOVER TO FINAL T 4 6 6.0%

NO FAILURE TO MET MINIMUM LOW.INCOME SET-ASIDE T 6 60% ö 80%

PHA DEVELOPMENT I0 o.o% I 1 19.0o/o

TENNESSEE DEVELOPER EXPERIENCE I3 3.0% 0 00%

1 PIS I 1 0 O.Oo/o

2 PIS I 2 2.0% 0 O.Oo/o

3+ PIS T a 0 0,0%

OUT-OF.STATE DEVELOPER EXPERIENCE T1 1.0% 0 0.0%

2OO+ UNITS T 0 O.Oo/o

6 tt

RESIDENCY PREFERENCE I6 6.Oo/o

12 12

> 5% OF UNITS AT 50% INCOMES AND RENTS T 6 6 6.0%

> 1O% OF UNITS AT 50% INCOMES AND RENTS T I 8 80%

> l5olo OF UNITS AT 50o/o INCOMES AND RENTS I 10 10.Oo/o 10 10,0%

>20o/o OF UNITS AT 50% INCOMES AND RENTS T 12 I 12 12.OY/o

5

EXTENDED USE I5 5,0% Ã 5 Oo/o

AT LEAST 3 YEARS T 1
I 3.Oo/o

AT LEAST 4 YEARS T 3 3.0o/o U 00%

AT LEAST 5 YEARS T t 5 5.0%

U O.Oo/o 7 7.0%

EVENTUAL TENENT OWNERSHIP I1 1.OVo I 1.Oo/o

o o

MAXIMUM SCORE POSSIBLE
MINIMUM SCORE REQUIRED
MINIMUM AS PERCENT OF MAXIMUM

100
44

44.0%

100
44

44 0%



Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEMORANDUM

TO: THDA Board of Directors, Tax Credit Committee

FROM:
Itifamily Programs

SUBJECT: 2017 Low-Income Housing Tax Credit Requests for Review Notice

DATE: July 11,2017

THDA's Low-Income Housing Tax Credit 2017 Qualified Allocation Plan (2017 QAP') provides a four
step initial application review process. This allows applicants three attempts to cure outstanding items

identified by Multifamily Programs staff. The fourth and final step is the Request for Review by the Tax

Credit Committee. The full review process is outlined in the Part VIII of the 2017 QAP. For the 2017

review period, THDA has been presented with two Requests for Review.

The first Request for Review involves program participation by an applicant with a member who has been

fined, suspended or disbarred by a federal agency based on financial or housing activities. This applicant

is disallowed from participation based on Part VII-A-6-g-i-B ofthe 2017 QAP. The associated development

is TN17-030 South City Apartments located in Memphis which is proposing 90 units of low-income
housing in conjunction with a US Department of Housing and Urban Development - Rental Assistance

Demonstration award. Attached is a letter from Rosenblum Goldenhersh, who is representing the

development, The attached letter describes the 2013 federal settlement between Goldman Sachs and the

Federal Reserve Board based on Goldman Sachs' residential mortgage loan servicing and foreclosure

processing.

The second outstanding item involves an applicant who failed to properly identify the legal structure of the

ownership entity in an attachment form during the cure period. This documentation is required in Part VII-
A-6-8 of the 2017 QAP. The associated development is TN17-045 Glade Pointe, AKA Smokey Pointe

Apartments, located in Sevierville which is proposing 96 units of low-income housing. Attached is a letter

from Gary Hall, who is representing the development and requesting relief. Relief is needed for the

development to move forward pursuant to Part VIII-C-4 of the 2017 QAP.

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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If you have any questions on this memo or the review process, please contact me or Ed Yandell
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Tennessee Housing Development Agency

Low lncome Housing Tax Credit

AMENDED AND RESTATED 20L7 Review Notice

LIHTC Application Number:
Development Name:

TN17.030
South City ll
570 Mississippi Boulevard
Memphis, TN 38126

lnitial Apolication Criteria Not Met:

Eligibility Requirements: 2017 Qualified Allocation Plan
lnitial Application Eligibility and Scoring
Part Vll, Section A-6-9

l. An Initial Application is ineligible if a fine, suspension, or disbarment involving a financial or

housing activities within the last five year imposed by any federal agency. The Disclosure Forms for
Daniel Nisseubaum and Sherry rrVang have checked box 3 ({Ìned, disbarred or suspendcd). An

accompanying explanation stated GS Group, Goldman Sachs Bank USA entered into a settlement in

principle rvith the Federal Reserve Board relating to the servicing of residential mortgage loans ¡nd
foreclosure processin g.

The above statement cannot be corrected.

Scoring Review: NONE

Self-Score: 86.179 THDA Score: 0

Other Requirements: NONE

Page I of2 TNrT-030



lf additional documentation to address items specified in the Cure Notice for this lnitial Appllcation
was not submltted ln accordance wlth the requlrements of Part Vlll-B-1 of the 2017 QAP and the Cure
Notice, the determination as to eligibility and scoring made by THDA is determinative. The review
process described in Part Vlll.C is not available to appllcants who do not submlt additional
documentation in accordance with the requirements of Part Vlll-B-1 ol the 2O17 QAP and the Cure
Notice nclud without limitation, the tlme deadllnes specilied

Pursuant to the requlrements of Part Vlll-C-6 of the 2017 QAP, The THDA Board of Directors will not
consid€r requests to revlew declslons of the Tax Credit Committee, All decisions of the Tax Credit
Commlttee are final, No matters with respect to eligibility under Part Vll-A or with respect to scorlng
under Part Vll-B will be considered after the date of the Revlew Meetin

Pursuant to the requlrements of Sectlon 42(m)(2) of the lnternal Revenue Cqde of 1986, as amended,
and the requirements of the 2017 QAP, THDA will conduct a financial feasibility and reasonability
review of the development in the event that the development is desígnated to receive a Preliminary
Award Letter This review may include adjustments to the informatlon reflected in the lnitíal
Application, THDA also reserves the right, in lts sole dlscretion, to reserve or allocate an amount of
Tax Credíts less than the amount reguested in an lnitial Appllcation, a Carryover Application, or a Final
Appllcatlon,

Page 2 of 2 TN17-030



ROSENBLUM GOLDENHERSH

ATTORNEYS AT LAW

July 7 ,2017

Tennessee Housing Development Agency
502 Deaderick Street, 3'o floor
Nashville, Tennessee 37243

Re: 2017 LIHTC Review Notice - Written Request for Review

LIHTC Application Number: TN17-030
Development Name: South City ll (the "@.!.9!men!")

570 MississiPPi Boulevard
MemPhis, TN 38126

Dear Sir i Madam:

This letter is in response to the memorandum from the Tennessee Housing

Development Agency ("THDA") dated July 6, 2017, and the accompanying Amended and

Restated 2017 Reviéw Notice (a copy of which is enclosed for your reference) for the above

referenced LIHTC Application that was submitted to THDA. ln accordance with Part Vlll,

Section C of the 2017 Quatified Allocation Plan, amended January 24, 2017, this letter

should serve as the written request for review to the THDA Executive Director, regarding

the following deficiency item noted in the Review Notice'

Item 1: An lnitiat Apptication is Ínetigible if a fine, suspension, or dísbarment
involving a financial or housing activltíes wÍthin the last five year ímposed by any
federal ãgency, The Disctosure Forms for Danief Nissenbaum and Sherry Wang have

checked-box 3 ¡fined, disbarred or suspen ded). An accomPanying explanation stated
GS Group, Goldman Sacås Bank IJSA entered into a settlement in principle wíth the

FederalReserve Board relating to the seruicíng of resldential mortgage loans and
f o rec I o s u re processing,

Enclosed with this letter is a copy of the response that was provided to THDA in

response to the "Cure Notice", As noted in the response to Cure Notice, Goldman Sachs is

a minority interest investor in McCormack Baron Salazar, lnc, Due to the minority interest

and lack of control that Goldman Sachs has with respect to the developer entity, ownership

entity, and the above referenced Development, we do not feel that the 2013 Settlement

Agreement between Goldman Sachs and the federal government should have any bearing

on this LIHTC Application.

IREMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANKI

David S. Lang, 314.854,04L6 dlang@rosenblumgoldenhersh'com



me

Tennessee Housing Developrnent Agency
July 7,2017
Page 2

Enclosures

Doc. # 605935.1

lf there is any further information that you require, please do not hesitate to contact

Very truly yout's,

¡d

David S. Lang, 314,854.04L6 dlang@rosenblumgoldenhersh'com

314.72è.oA68 wl^/w.RGSz.COM
7733 FORSYTH BLVD., SUrrÉ 4OO ST LOUtS, 

^ 
O ó31'f,s



LIHTC Applicatlon Number:
Development Address:

Tennessee Housing Development Agency
Low lncome Housing Tax Credit

2017 Review Notice

TNrT-045
Glade Polnte
Lenz Drlve
Sevlervllle, TN 37924

lnitial Appllpation Criteria Ng!.,Metl

Eliglblllty Requlrements : Attachment 21, sectlon 1, ls lncorroctly completed and shows an entity
that ls not ldentifled on Attachment 16 as part of the Ownershlp Entlty.

Scorlng Revlew: NONE

Self Score: 98,3585

Other Requlrements: NONE

THDA Score: 96.3685

X'or rp03es the per developcr/related party llmlt specific in Pnrt IV'C of tho 2017 QAP' the Initial
TNIT' TN17-045¡

0adoadllnutwlthoNCure otlce
toofEoard rectoDI wlrt nil ot conslder2017 TherlPa ofvill.c.6 QAP,ofntrlug to requlrementsPu

wlthItteeComm rea t,flna mattersN 0odecl¡l ofn8 Taxthe redc ItAIctheoj Tax IrCred omm Ittee.decltlonsrovlow
the ofdate theVII.BP¡rt bewlll lderedcon9 afterder VII.APart wlthor r98 to unde¡bt u pect ecorlngto lltyreepect

lromontgolCode a8 ndãtheof foquRevenue 986, amonded,toPureuant the
ln eventthe thethatr0asoand rovlow theofco duct flnaawlllDA developmonttheof 7201 nablllty

theto rmatlonlnforevlewThl¡ lncludeto arecelvs lnaPrellm Award Letter dJuotmentrmayryls lgnateddovelopment
amount ofanle f0ae ott1/€ al ocatols reaerysSo the ln Itt tolnltlal TH DA f¡ght,nrellected the Ap pllcatlon.

Flnalotnam ountthanItgCred
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Written Request for Appeal to Donna Duarte-Executive Director THDA

TN17-045

Glade Pointe
Lenz Drlve

Sevierville, TN 37924

Applicant-Gary Hall

This is a written request for review for the Applicant Gary Hall to Donna Duarte, Executive

Director of the Tennessee Housing Development Agency (THDA),

1. The eligibility item to be review
2, Documentation we submitted during the cure period
3. The reason we deserve relief on this item

1.

is not identified on Attachment 16 as part of the Ownersh¡p Entltv.

2, The Documentation we submitted durlns cure period

ATTACHMI1NT 2 l : CllR'lIItrC.ATE Rgc^IU)INc
RLIGIIIII,I Y FOR LOW.INCOMjI HOUSINO AX CIIIjDI'TS

Dnte: 6-26-2017

Dcvclopment No¡¡¡e: -@E@partmenls (the,,f)cvcloprneut")

Develo pur cn L A dtl rss$ r-lqtg ryv g-Bt*vlÊry1!ËJÌ.¡_9 t91_
Dcvelopmont (hvtsn-Þgyþltlg!! ûlpt1flßnlû, LP (thc'Dcvclopnrenr owncr,')

l, Oheck ¡pplicablc box and proviclo oll rø¡uircd in l'orm¡tion:

tr f [au/will tru] tltc [geocral parluer/monagiug rneurbu] of Devclopurent Olncr anrì, as suoh,Ihave direct knowlctl.ge
ol'tho matlers contaille(] in this Ccnificâte and ant duly authorized 1o provirle the certillc¡tions anrl represenlatiors
conloincd hercin to 'I'llDA in connection wiù rhe Initial Application (as clefincd hclo,u). lcheck thìs box if thc
pttrson slgtlng thìs Czrtlt'lcate ls or trtlll hrt a geneml purtuer or nnruglng nrctubut oJ'Dcvclopil,e,,t Ownctf,

E I a¡n ths Mana¡er 0f Enìmanuel Houglg_GB l-!9_ wlrich [wilt bc] fhc [genelalpa¡hcÍ/-hÉ] of Devclopurelt Orvler uncl, os such, I hovc direct knowlcdgc of lhe rnottcrs coutnined
in thi$ Ccrlifiüàto and arn c{uly auflrorizcd to provÍde the ccrtiñcations and lqnesent¡tions contnfured herein to 'fHIJA
in oonneclion with the lnitial Âpplicafion (us dcfined ltelow), [Chcch thls ôox and contplcte lhe rcqulrøtl
irtfottnatlon If rhe pusorr slgnhry thls Certì,ficate is uu ttfllce r oJ' thu eiltlty thdt ls or wtll be o gcneruI parlner or
nw nu glttg nen hcr ol D avelo pu rcn t Ov,narJ,



ATT.{,CIIMENT 1ó¡l; I'YPD oF OWNERSIHI¡I ENTITY
HÑIITED PÀRTNERSHIP OII CENEIIA,], PÀRTNERSTIIP OR IIII(;ISTERED I,IIflTEÐ LfABILIÏY P.Ä.R'INERSITIP

No'l'l'l: Subn¡llolìlypug€\0fÂtfri.hncrrtl6lorshichìnforn¡rtionhrsbtrt,nproriclt'd. D0ilotsrLm¡rhlqnl(þspßs.

NAME oF oWNERSIIIP DNrt'lY: selsftlqll$pflrtm9!þ!¿___

r. A.

lB,

r, c.

Nnmberofgcncral partners ot'Ownershl¡l lintity: ___ ] ,
ls cloh generol partner I uatunl pcnnn:

O yæ (completc l,U. Itclow onlll

X no (couplere I C.. belo*,, then go to 2, bclortl

P¡ovidc ttll of tlte Îf lowing infon¡ation ltrt g¡gl¡ r¡e¡cr¡¡l ¡rd¡cr 0f thc O'\ynorsh ip [irtity (stích addìtíonal pages lf needcrl
to pmúde conplete ltþrnatìon),

----^ (i) Nonrc of Gcne¡al p*gr.t' Enrmanuôl Hous¡ng Çenter, lnc ì
Add¡ess: P.O, Box 8926, Dothan, AL 36302

Telephonc; (: .RlJ _8g7jq$-l|-J**-
Typo olcntity:

El individual E partneruhtp (conplete 2.A, hetot\

I corporotluo lcrlntplerl 2.U. h¿lotti)

t l lhriltcd liobilily cornpuny (t:omplete 2,C. helonr)

Stato of Formation: Alabâma

Ownorship:-_-¡[_%

Ëmmãnuol Houslng c€nt€r, lncorpolûled

ls I non-prôfit and has no $tockholders

3. Whv the Anpllcant"Qeserves RFlief

the sÞirt of the QAP. Preparing this application proved a little more cumbersome since we had

to take title to the site/property to meet the QAP requirements to particlpate in the Sevier

County Disaster relief set-aside.



Tennessee Housing Development Agency

Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM: Duarte
Director of Multifamily Programs

SUBJECT: Amendments to the 2017 Multifamily Tax-Exempt Bond Authority Program Description

DATE: Iuly 10,2017

THDA reviewed the Multifamily Tax-Exempt Bond Authority ("MTBA") Program from January 2015

through June 2017 in anticipation of the discussion on the 201 I MTBA Program Description.

Analysis of the 2017 MTBA applications identified 88% are using various HUD multifamily products for
permanent flrnancing. Bond closings in20l7 have been slowed by increased nationwide demand for federal

flrnancing resources, including these products. As staff discussed the changes necessary to implement the

automated application system, THOMAS, other program modifications came to light for the2018 program

year.. A draft Program Description will be provided to the Tax Credit Committee for consideration later

this year.

THDA is recommending two amendments to the 2017 MTBA Program Description. The first amendment

will remove exchange language. THOMAS will not be able to automatically exchange bond authority. The

second amendment is to the extension period language. Multifamily Program staff would like to assign an

extension period based on the type of permanent financing used. A summary of the proposed amendments

is attached.

If you have any questions on these proposed amendments, please contact me or Ed Yandell.

THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA
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Amendments to THDA's Multifamily Tax-Exempt Bond Authority for 2017

Current Language

1. Part IX-B-2 - Expiration of Commitment
THDA, in its sole discretion, may extend the data and time for closing the sale of bonds beyond

1:00 PM Central Time on the data specified in the Commitment Letter. A written request for

extension must be received by THDA a minimum of five (5) business days prior to the expiration

of the Commitment Letter in order for the request to be considered. THDA will not approve

Incentive Fee WILL NOT be refunded.

2. Part IX-C-3 - Commitment Letters Issued Between October 1,2017 and December3l,20l7
The Commitment Letter will specify the procedure by which 2017 MTBA may be exchanged for

2018 MTBA, subject to THDA's receipt of 2018 MTBA. Such an exchange will not extend the

90 day period specified in the Commitment Letter, except as specified in Part lX-C-2 above.

Proposed Language

1. Part IX-B-2 - Expiration of Commitment
THDA, in its sole discretion, may extend the date and time for closing the sale of bonds beyond

1:00 PM Central Time on the data specified in the Commitment Letter. A written request for

extension must be received by THDA a minimum of five (5) business days prior to the expiration

of the Commitment Letter in order for the request to be considered, THDA will anprove requests

sranted. the Incentive Fee WILL NOT be refunded.

2. Part IX-C-3 - Commitment Letters Issued Between October I,2017 and December 31, 2017 -
OMITTED.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



Tennessee Housing l)evelopment Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

Board of Directors, Tax Credit Committee

FROM: Duarte
of Multifamily Programs

SUBJECT: Policy Discussion on Requests for Relief in the Low-Income Housing Tax Credit ("LIHTC)
and Multifamily Tax Exempt Bond Programs ("MTBA")

DATE: July 10,2017

THDA has created solutions to problems resulting from the 2016 equity market disruption. The disruption
hindered developers' ability to complete financing on many developments that received competitive
allocations of LIHTC. For most new construction developments, staff worked with developers and their
financiers to restructure the original development size while maintaining original LIHTC allocations to
cover financing gaps. The equity pricing problem for acquisition - rehabilitation allocations was also

disastrous and those developments are unable to restructure their size or the need for rehabilitation. Some

allocations have been affected by the increased demand on federal financing resources. In the MTBA
program, reductions in equity pricing and increased demand for federal financing resources has stymied the

ability to close bond transactions within 90 days of commitment letter issuance.

The support THDA provided the developments that received competitive allocations of 2017 LIHTC and

the 2017 MTBA program participants has come with a cost. Many unsuccessful 2016 competitive
applicants expressed dismay and questioned the viability of the competitive2016 LIHTC allocations. Some

MTBA program participants are disappointed that THDA's MTBA has been tied up since January. In
considering 2017 applications for LIHTC and MTBA, staff must consider the impact of these prior
construction and rehabilitation delays on the 2017 applications.

The Multifamily Programs staff is requesting your support for additional oversight by Multifamily
Programs Allocation staff when program cap waivers, allocation exchanges, development modifications
and program deadline extensions are granted. We are proposing adding conditions to the relief in the form
of tighter development deadlines such as closing on financing, construction completion, and receipt of

THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA
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placed in service applications. We will work with developers to set these deadlines prior to proposing the

relief. Part IX-B and Part X-E of the 2017 Low-Income Housing Tax Credit Qualified Allocation Plan

allows Multifamily Programs staff additional oversight in the form of status reports.

Multifamily Programs staff is confident once this policy around waivers, exchanges, modifications and

extensions is established, developers and THDA will make identifying and addressing problems in a

timely manner a priority. This will also result in affordable housing production and preservation

remaining on pace annually.

Please contact me if you have any questions.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



TO

Bill Haslam
Governor

FROM:

SUBJECT:

DATE:

Tennessee Housing Development Agency

Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Ralph M. Perrey
Executive Director

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

Duarte
Director of Multifamily Programs

2015 and 2016 Competitive Low-Income Housing Credit Allocation Exchange Requests

July 10,2017

In August 2017, all competitive allocation recipients of 2016 low income housing tax credits ("LIHTC")
must submit documentation to confirm a l\Yo federal expenditure requirement under Section 42 of the
Internal Revenue Code. V/ith this deadline approaching, three of the applicants who received a competitive
2016 LIHTC allocation are unable to meet their expenditure requirement and are requesting relief in the

form of an allocation exchange.

Additionally, on December 31,2017, all competitive allocation recipients of 2015 LIHTC must place their
developments in service by demonstrating receipt of at least a temporary certificate of occupancy or, in the

case of acquisition-rehabilitation developments, demonstrating that specific expenditure thresholds within
each building are met. Three of the applicants who received a competitive 2015 LIHTC allocation are

unable to meet the federally required December 31,2017 deadline for placing their developments in service

and are requesting relief in the form of an allocation exchange.

Multifamily Programs staff has reviewed documentation submitted with every request and has provided a

summary memo for each allocation exchange. In the memo, staff explains the circumstances presented by
the developer which caused delays in meeting development timelines and offers the staff position.

Please contact me if you have questions.

THDA.org - (615) 815-2200 - TollFree: 800-228-THDA



Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM:

SUBJECT: Request for Allocation Exchange of 2015 Low-Income Housing Tax Credits
TNl5-025 - Forest Creek Townhomes

DATE: Iuly 12,2017

Barry Cohen, on behalf of Forest Creek Townhomes, LLC, requests approval to return their competitive
allocation of 2015 Low-Income Housing Tax Credit ("LIHTC") and receive in retum an allocation of
competitive allocation of 20Il LIHTC in an amount equal to the returned 2015 LIHTC. Approval of this
request will not adversely affect the amount of competitive 2017 LIHTC available to the pool of
applications submitted by May l,20Il.

The attached documentation details the factors related to the request, the current status of development
and current expenditures. This is Mr. Cohen's first LIHTC development in Tennessee. His experienced
partner in Tennessee, Dale Lancaster, has failed to meet prior commitments in developments with THDA.
Until July I1,2017, Mr. Lancaster had uncured events related to a default notice from THDA. Currently,
Mr. Lancaster is past due on financial documentation for six Section 1602 properties in which he is the
general partner of the ownership entity.

At this development's inception, Multifamily Programs staff and Mr. Cohen worked together to reach

agreement on the Property Needs Assessment ("PNA") for the development as a requirement of his

original allocation in July 2015. Mr. Cohen was given additional time to submit the PNA after meeting
with THDA staff in person and by phone, but missed multiple deadlines for the submission of requested

documentation. THDA approved a PNA that was submitted by Mr. Cohen in October of 2015. In2016,
Multifamily Programs began monitoring construction at the property and in July, staff requested additional
construction progress report items such as architectural and mechanical drawings and specifications,
plumbing and electrical speciflrcations, a draw meeting schedule and required construction permits along
with the most recent scope of work. In September of 2016, Mr. Cohen asked for a waiver on the

Itifamily Programs

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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requirement to provide five percent of the units as handicapped accessible and discussed whether he could

assign his tax credits to a construction company. Staff directed him to his architect and legal counsel for
a response.

In February of 2017,I spoke with Mr. Cohen who assured me he had his financing and syndication lined
up for closing within a month. In May of 2017 ,I was approached by a local attorney on behalf of Mr.
Cohen asking for relief in the form of an allocation exchange.

If you have any questions, please contact me

Due to the housing credit development inexperience of Bany Cohen and THDA's prior development
experience with Dale Lancaster, staff is recommending that this request not be approved. If Mr. Cohen's
request is denied, he still has the ability to complete the work associated with this allocation and place

ln servlce December 31 2017.

www.THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA



2lst Century Communities, Inc.

P REC'DJUN t6zor

\6 June 15,2017

Via FedEx
TRK # 7794 1222 7rs7

Donna Duarte
Director of Multifamily Programs
Tennessee Housing Development Agency
502 Deaderick Street, Third Floor
Nashville, Tennessee 37243

Re: Forest Creek Townhomes TNl5-025

Dear Ms. Duarte:

Please accept this letter as our request to exchange our 2015 LIHTC allocation for a2017

LIHTC allocation. In accordance with your email dated }y'ray 26,2017 and in support of our

request, enclosed for your review are the below described documents:

1. Spreadsheets that provide in detail the development construction status per building.
The overall percentage of completion is approximately twenty-five percent (25 %).

2. Letter dated June 12, 2017 fromFallbrook Capital Securities, with enclosures, which

addresses: The circumstances preventing completion of the development by
December 31,2018; the current status of financing arrd syndication
commitments/negotiations; and the proposed development timeline if the allocation

exchange is approved. I was planning on notifying THDA of the new development

budget as soon as I receive an approval from the tax credit equity investor(s).

3. Reports on the breakdown of the total development costs incurred since the carryover

agreement was signed. Copies of those costs will be forwarded to you separately.

Building permits have been obtained, as needed, for the renovation work. The City of
Memphis building department has not raised any substantive issues with the work
performed. Also, there continues to be no issues with the zoning, the Pilot program,

utility availability or the sitè plan.

The current composition of the development team consists of: Anington Developers,

LLC and 21't Century Communities, Inc., as developers; Tidwell Group, as accountant; LLW
Architects, Inc., as architect; Innovative Engineering Services, LLC, as engineer; Strategic

Management Team, Inc., as construction consultant; Quad States Construction, LLC and others,

as contractors.

ù

7065 W. Ann Rd., Ste. 130-683 . Lers Vegas, NV 891 30

Telephone (7O2) 872-7056 . F¿rcsimile (lO2) 872-OO27



June 15,2017
Ms. Duarte
Page2

As you may know, the subject property is located near the newly developed Graceland

hotel/entertainment complex and the planned expansion of the Memphis airport. If market

conditions allow, it is my desire to convert the units to condos and sell them to the existing

income restricted tenants after the compliance period, or sooner if approved by THDA and the

tax credit equity investor(s).

Dale Lancaster confirmed to me yesterday that the outstanding default notices on his

1602 deals will be cured before your deadline. I plan to continue to monitor this progress as it
has adversely effected this development and should be addressed to the satisfaction of THDA.

Please let me know if you have any questions on the above or the enclosures. I would be

willing to meet you in Nashville to further explain the status of our development.

Very truly yours,

Barry
President and Authorized Officer
Forest Creek Townhomes, LLC

Enclosures

cc: Dwayne W. Barrett, Esq. (w/encl.)
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FALLB ROOK CAPITAL SECU RITI ES

June 72,2017

Donna Duarte
Director of Multifamily Programs
Tennessee Housing Development Agency
502 Deaderick Street, Third Floor
Nashville, Tennessee 37243

Re: Request for Exchange of 9% LIHTC Allocation - Forest Creek Townhones, LLC

Dear Ms. Duarte:

Fallbrook Capital Securities Corporation ("Fallbrook") has been engaged by 2lst Century Communities, Inc,
("Developer") for the placement of equity and debt pertaining to the project known as "Forest Creek Townhomes"
(the "Project"). The Project has received a 2015 allocation of Federal Low Income Housing Tax Credits ("LIHTC")
in the amount of $ 1,084,401 .

Total development costs for the Project have increased to 522,99'7,522 to satisfy the minirnum hard costs per unit
required by tax credit investors. Attached hereto, is a copy ofthe development budget. In connection with the increased

Project costs, Fallbrook has secured letters of intent for Developer from Sterling Bank for a construction loan in the

amount of $14,000,000 and from KeyBank Real Estate Capital for permanent debt hnancing in the amount of
$10,670,000. Attached hereto, is a copy of those debt commitments.

In addition, Fallbrook has been in negotiations, in conjunction with Developer, with several equity investors for the

Project who have expressed a strong interest in an investment in exchange for the LIHTC's. Such investors include

but are not limited to National Equity Fund, Inc., Alden Torch Financial, LLC and CREA, LLC. Pricing for the

LIHTC's has ranged from $0.85 to $0.92. We have assumed $0.88 cents per $l of tax credit.

Before securing a fînal commitment for equity it has been advised by the LIHTC investors that an exchange of Forest

Creek Townhome's 2015 allocation of 9% LIHTC's for 2017 allocation would be necessary. Circumstances that have

stemmed outside the conffol of Developer have prevented completion of the development by December 31, 2018. This

has rrostly been bome by the recent disruption in the tax credit market due to the uncertainty of tax reform.

Furthermore, because of the number of affordable housing units being placed in service at 60%o and 50%o AMI the

Project's projected lease-up schedule will extend beyond the LIHTC deadline of December 31,2019 causing large

reductions in equity by the tax credits adjusters.

Negotiations are ongoing and Fallbrook strongly believes that it will be successful in securing an equity investor for
the Project.

Proposed development tirreline if allocafion exchange is approved:
Closing 0810112017

Construction Completion 04/0112018
Placed in Service 05/01/2018
Stabilization 0210112020

Ifyou have any questions or comments, please do not hesitate to contact our off,rce.

Sincerely,

&"rtt¿* &ßaut'a*
Christian Albacarys- Director I
CC: Brandt Blanken- President
Fallbrook Capital Securities Corporation

z66ro Agoura Road - Su ite rzo - Calabasas - California - 9r3oz-3823
Tel 8r8-657-óro o - www.fa I lbroo kca p i ta l.com - F ax 8t8- 657 - 6145

MEMBER FINRA/SIPC



Development Overview Pase 1

Property Name

Property Partnership

Address

C¡ty, State

County

MSA

Tenant Type

Number of Buildings

Site Acreage

Current Occupancy

PILOT

Forest Creek Townhomes

Forest Creek Townhomes, LLC

1340 Winchester Road

Memphis, Tennessee

Shelby

Memphis-Forest City

Family

31

33.16

7%

Yes

credit Type

Development Type

Partnership Structure

DDA or QCT Area Multipl¡er

cred¡t Pr¡ce -LlHTc

Federal LIHTCS

Federal Historic Tax Credits

State H¡storic Tax Credits

Total Development Cost

Ant¡cipated Closing

Construction Dates (Esti mated)

Commencement

Completion

Unit AMI Summarv

9o/o

Acquisition / Rehabilitation

Single Tier

130o/o

$0,88

10,844,010

N/A

N/A

22,997,522

September, 2017

September,2017

April, 2019

Unit Confiquration
Sc,i. Fl,TUnitr,

6

4

319

117

OBR
1BR

2BR
3BR

500-500
53s-535

1 1 00-1 345

1 500-1 500

357 units (80%) of the total units at 60% or less of AMI

89 units (20%) of the total units at 50% or less of AMI

Total Number of Units

Total LIHTC Units

446

446

Sources and Uses of Funds

Construction Permanent

[)er tJnilArìlou r.ìtSources Anrount Per UnitSources

Construction Loan

GP Loan

Federal LIHTC Equity Contribution

Deferred Costs

Deferred Developer Fee

Deficit

Acquisition Costs

Capital lmprovements
Soft Costs

Contingencies and Reserves

Uses

14,000,000

2,000,000

4,293,799

1,300,000

1,388,ss2

2,500,000

14,792,621

2,708,965

1,607¡U

31,390 Senior Loan

4,484 GP Loan

9,627 Federal LIHTC Equity Contribution

2,915 Deferred Costs

3,'l 13 Deferred Developer Fee

34 Deficit
51

5,605 Acquisition Costs

33,167 Capital lmprovements

6,074 Soft Costs

3,604 Contingencies and Reserves

113

51,sil Uses

10,600,000

2,000,000

9,541,775

0

855,748

2,500,000

14,792,621

2,708,965

1,607,384

23,767

4,484

21,394

0

1,919

0

51

5,605

33,167

6,074

3,604

113

515U

Cash Developer Fee

Deferred Developer Fee

38.37To s32,804

8s5,748

Uses Uses



Development Overviêw Page 2

Low lncome Housing Tax Credits EquitY Pay-in Schedule

lvlilestoneAnr ou ntPer centlnsta llllretr I e

First

Second

Third

Fourth

10.00%

35.00%

50.00%

5,00%

954,177

3,339,621

4,770,887

477,089

Closing Date

100% Completion

Conveft to Perm

8609

s/1/2017

4/30/2019
3/31/2020
6/30/2020

Total

Low lncome Housi Tax Credits Delivery Schedule

9,541,775

2017

2018

2019

2020 - 2027

2028

2029

0

237,061

674,711

1,0u,401
847,340

0

237,037

674,644

1,084,293

u7,256

LP ShareAnnu¡l CrcditYeat

649

Total 0 10,842,

er Fee PaY-in ScheduleDevelop
AmountPercentageMilestone Date

Conversion

lssuance of 8909

3/31/2020

6/30/2020

4.010/0

3436%

55,715

477,089

38.377o 532,804
Total Cash Developer Fee

Permanent Financing

Hard Debt Leverage Ratio

Hard Debt Per Unit

Amount
lnterest

MIP

Term/Amort

of Loan

Amount:

lnterest:

Type of Loan:

46.1ô/o

767

$10,600,000

5.100/o

0

30 year term; 30 Year Amortization

Hard

$2,ooo,ooo

s.00%,

Soft

Senior I oatr

GP Loarr



Development Budget
Eligible

Basis

Tax Cred¡t

Fees
Perm Loan Const Loan Non-DePrec15 Yr 27 5Y¡Deta¡led Project Costs 5YrU ses

Existing lmprovements

Land

Brokerage Fee

Transfer tax

1,500,000

1,000,000

1,500,000 1,500,000

1,000,000

Acqu¡sition Costs

Contractor Overhead

Contractor Profit
General Requirements

Materials and Labor

On Site Work

Cont¡ngency, Hard Costs

Letter of Cedit

2,500,000 1,500,000 1,500,000

21?,960

425,921

425,9?1

11,119,947

673,517

1,351,019

89,167

1,000,000

220,6U
441,369

441,369

11,523,261

673,517

1,400,020

92,401

220,684

441,369

441,369

6,445,008

673,517

1,400,020

5,517

1 1,034

11,034

288,082

35,001

2,310

2,207

4,414

4,414

115,233

14,000

924

Contraction Costs, Hard

Per unit

Architect - Design

Perm¡t/lmpact Fees

Tap Fees

Survey

14,792,621

33,167 21,781

47500 47,500

40,000 40,000

10,000 10,000

92,401
9,714,368

5,000

352,978 141,191 14,298,453

1,188

1,000

250

475

400

100

45,838

38,600

9,650

5,000 125 50 4,825

2,563 1,02s 98,9',13

'10,000

1 0,000

5,000

1 0,000

Construction Related

Appraisal

Market Study

capital Needs Assessment

Environmental Assessment

102,500 102,500

10,000

10,000

s,000

1 0,000

Third Party Reports

Taxes

lnsurance
Marketing

35,000

38,850 38,850

200,000 200,000

175,000

35,000

Title and Recordinq 40.000 40,000

200,000

38,850

175,000

40,000

40,000 200,000

105,000

2'13,850

106,000

1 0,000

35,000
280,000

1,1 00,000

151,000 1,485,000

Real Estate Related

Construction Loan Fees

Perm Loan Origination Fee

Perm Lender Legal

Perm Lender Due Diligence

Debt Placement Fee

Construction Per¡od lnterest

453,850

105,000

106,000

10,000

3s,000

280,000

1,100,000

278,850

105,000

1,100,000

Financ¡ng Costs

Tax Credit Appl¡cation Fee 8¿ Reserva

Tax Credit - Monitoring
Syndication

Tax Opinion
Equity Placement Fee

Real Estate Comm¡ss¡on

Bofrower counsel
Organization Costs

Accounting

1,636,000 1,205,000

Working Capital Reserve

Operat¡ng Deficit Reserve 1,300,000

Rent-up Reserve 175,000

Soft Cost Contingency 132,384

Contingencies and Reserves 1,607,3U

1,300,000

175,000

132,384

1 32,384 1,475,000

85,61 5

24,000

80,000

1 0,000

21 6,000

40,000
1 1,000

375 150 14,475

375 150 14,475 415,615 40,000 - 11,000

34,714 1 3,886 1,339,953

34,714 13,886 1,339,953

85,61 5

24,000

80,000

1 0,000

21 6,000

40,000

1 1,000

40,000

15,000 15,000

Entity and Syndicat¡on

Developer Fee - Construct¡on

481,61 5 55,000

1,388,552 1,388,552

Developer fee 1,388,552 1,388,s52

TOTAL COSTS: 22,997,522 14,244,270 390,629 156,252 17,4s9,177 41s,61 s 19'1,000 1,685,000 2,699,850



Lease-Up & Tax Credit Delivery Schedule

Lease-up Schedule Tax Credit Delivery Schedule

Market Rate

Leases

Total Total Leased Applicable

Occupancy Percentage Fraction
Qualified

Period
Leases

Year
Total Credit

Delivery

LP Share of
Credits

Sep,2017

Oct,2017

Nov,2017

Dec,2017

Jan, 201 8

Feb,2018

Mar, 2018

Apr, 2018

May,2018

Jun, 201 I
Jul, 2018

Aug,2018

Sep,201B

Oct,2018

Nov,2018

Dec,201B

Jan,2019

Feb, 201 9

Mar, 2019

Apr,2019

May, 2019

Jun, 201 9

Ju|,2019

4u9,2019

Sep,2019

Oct, 2019

Nov,2019

Dec,2019

Jan,2020

teb,2020

Mar,2020

\pr,2020
May,2020

Jun,2020

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

15

1s

15

15

15

15

11

15

30

45

60

75

90

105

120

13s

1s0

165

180

195

210

225

240

255

270

285

300

315

330

345

360

375

390

405

420

435

446

0.000/o

0.007o

0.00o/o

0,00"/o

3.360/o

6.730/o

10,09%

13.45o/o

16.820/o

20,180/"

23.54o/o

26.910/o

30.27%

33.630/o

37.OQo/o

40,360/o

43.72%

47.O9%

50¿5%

53.81%

57.170/o

60,540/"

6330%

67,260/o

70,63%

7339%

77,350/o

80.72%

84.O8%

87.44%

90,810/o

94.170/o

97.53o/o

100.00%

0.000/o

0.00o/o

0,000/o

0.00"/o

3.360/o

6.730/o

10.09%

13.45o/o

16.820/o

20.180/o

23.54o/o

26.91o/o

30.270/o

33.63o/o

37.000/o

40.360/o

43.720/o

47.09o/o

50,45%

53,81%

57.17o/o

60,540/o

63.90o/o

67.260/o

70.63%

7339%

77,350/o

80.720/o

u.08%
87.44%

90,810/o

94.170/o

97.53o/o

100.00%

2017

2018

2019

2020

2021

2022

2023

2024

202s

2026

2027

2028

2029

2030

2031

237,061

674,711

1,084,401

1,084,401

1,084,401

1,084,401

1,084,401

1,0u,401

1,084,401

1,0u,401

847340

409,690

237,037

674,6M

1,0u,293

1,0u,293

1,084,293

1,0u,293

1,0u,293

1,0u,293

1,084,293

1,0u,293

847,256

409,649



Year-1 Stabilized Proforma

Developer Proforma Per Unit

Revenue Assumptions
Loss %: Concessions / Bad Debt / Vacancy

Revenue

Gross Rental lncome

Gross Rental lncome - Market Rate Units

Gross Rental lncome - €ommercial

Other lncome

Loss: Concessions / Bad Debt /Yacancy

13,

10.0o/o

0

0

12,000
(320,094) (718)

788,940 50

27

0

0

Effective Gross lncome

Expense Assumptions
Management Fee

Replacement Reserue (Per Unit)

Expenses

Advertising and Marketing

Administrative

lnsurance

Maintenance, Operating, and Repairs

Management Fee

Payroll

Property Taxes

Miscellaneous Contract Seruices

Utilities

Other

2,880,846 6,459

5.5"/o

400

44,600

111,952

148,000

258,400

158,447

496,000

264,924

4,000

232,000

154,878

100

251

332

579

355

1,112

594

9

s20

347

Total Operating Expenses

Net Operating lncome
Less: Replacement Reserve

1,873,200 4,200

1,OO7,646

178,400

2,259
400

Cash Available to Pay Debt Service

Required Debt Service Payments

Debt Service Coverage Ratio

829,246
690,632

1.20x

1,859

1,549



STERLII{G
Bmrr

March 1,2017

2I't Century Communities, Inc.
ATTN: Barry Cohen
7065 W. Ann Road, Sttite #130-683
Las Vegas, NV 89130

RE Forest Creek Tou,nhomes

Memphis, TN
446 LIHT'C Units

Dear Mr, Cohen:

Srerling Bank ("Lender") is pleased to provide you with the þllowing terms ønd conditions.þr

.financing regarding the abot,e referenced property (lhis "Commìtment"), all of which shall be

subject to the terrns, condìtions, and requirements set /brth below and contained in loan and

closing documents acceptable to Lender and approved by Lender and its attorneys:

Conslruction Bridge Loan Commitment:

Amount: Up to 814,000,000.00

Type: Construction Draw

Term; Not to exceed 24 months + I2-month renewal option

Repayment: Inlerest only; Balance at maturity

Rate: 4.75%

Originalion
Fee:

Commitmenl
Fee:

1.00%

N/A

Sub.iect lo Program or Agency

A) Assignment of tax credits, syndication payments, capital contributions.

B) Fírst Deed of Trust with assignmenl o.f rents on the subiect property and

improvemenls to be construcled thereon, legal description to govern.

r,,rrvtv. stt:rba¡r k, conr
Phone (314) 571-.5610 ¡ Fax (314)571-5ó14

50 S. Benriston Ar,e. P.O. Box I l4l7
Clavton, MO ó3 105

Security



Permanent Loan Standby Commitment

Amount: Up to 810,481,000.00

Term: 3)-year amortization; lS-year term

Repayment: Monthly Principal & InteresÍ

Rate: 6.50%

Origination
Fee:

Commitment
Fee:

2.00%

N/A

First Deed o,f Trust with assignmenî of rents on the subiecl property and
improvements lo be constructed thereon, legal description to govern.

Security

Loan
Covenants

Pre-payment
Penalty:

A)
B)
c)

Maximum 85% LTI/ based on appraisal approved b.y Sterling Bank
Minimum l.l5 DSCR to be maintained throughout lilè o.f loan
AII developer.fees to be paid into account held at and assigned to Sterling
Bank until such time as.firm commitment.þr permanent.financing received

Borrower: Forest Creek Townhomes, L.L.C,

Managing
Member: FCT-MM, L,L.C

Guarantor(s): FCT-MM, L.L.C.; 2l't Century Communities, Inc.; Barry Cohen
(Construction Only)

Insurance

Title
Insurance.

Borrower to maintain insurance coverage on the collateral securing this loan in
an amounl and .form satisfactory to Lender. Said policy shall include an
endorsement acceptable to and naming Lender.

Borrower to provide to Lender a litle insurance policy on the real property
collateral securing this loan in an amount and .fbrm satis,factory to Lender.
Lender shall be named in Íhe title policy and the policy shall contc¿in no
exceptions not previously approved by Lender, which in Lender's opinion shall be

considered detrimenîal to Lender.

N/A

Commitment Letter 2



Closing
Documents; All loan and closing documents subject to review and approval o.f Lender and its

attorneys.

Escrow Disbursement: All.funds dísbursed in a þrm and manner acceptable to Lender.

Federal Home Loan Lender Deposit: N/A

Advances Subject to:
1) Approval, execution, and delívery of loan and closing documents

acceptable lo Lender and approved by Lender and its attorneys.
2) Credit and economic conditíons being acceptable to Lender on an ongoing

basis.
3) Boruower's observance oJ' all requiremenls slated in loøn and closing

documents.
4) Borcower's compliance with the provisions of all applicable program loan

doatments now or hereafter in e.ffect between Lender,.þderal and/or staÍe
agencies, and Borrower.

5) Borrou,er's compliance with any and all provisions, rules, and/or
regulations of applicable Federal and/or State Housing Program(s).

Other Conditions:
A)
B)

D)

This Commitment is non assignable
Full and complete adherence with any and all applicable state and/or

.þderal agencies program rules, regulaîions and/or requirements.
Applicable Credits are syndicated to a company and price acceptable Io
Lender; Investment Limited Parlner enters Limited Partnership with
capital contributions and lerms acceptable to Lender.
Borrower agrees .front time to lime, upon written request of Lender, lo
provide current.fìnancial statements and currenl copies of recenl Federal
income tax returns.
Guarantor(s) agree to provide the same.financial i4formation as listed
above upon written requesl ofLender.
Updated appraisal no more than I2-months old required prior to close of
permanentfìnancing.
Affirmative and negative covenants applicable to Borrower and which are
customary and typical o.f this transaction will be required.
Representations and wawanties o.f Borrower which are customary and
typical o.f this lransaction wíll be required.

F)

G)

H)

All closing costs, including but nor limited to: insurance, flood letter, recording

.fees, title insurønce, survey, and attorneys'fees, if any, shall be paid by Borrower
in advance or at closing.

c)

E)

Closing
Cosfs.'

Commitment Letter 3



This Commitment is intended þr discttssion purposes only, and is not intended, and should not
be construed, as an offer or agreement to lend, nor should it be construed as an attempt to

establish 100% of the terms and conditions relating to the loan or credit.facility described above.

Instead, this Commitment is intended only to be indicative of certain limited business terms and
conditions around which.final credit approval may be sought, and if approved, how the loan

documents may be stuctured, and shall not preclude negotiations over these or any other terms

and conditions, This Commitmenl does not represent a complete statemenl o.f the terms and
conditions o.f the proposed loan to Botower, ir being agreed that such terms and conditions will
be set.þrth in the delìnitive documents and agreements evidencing, searing, and guaranteeing

repayment of such loan, each of which shall be prepared by Lender and/or Lender's counsel,

and each o.f which will be in .form and substance as required by Lender in Lender's sole and

absolute discretion.

This Commitment is provided in response lo Borrower's request and supersedes ony previous
versions issued to Borrower. This Commitment is based upon the.financial statements and other
diligence materials that Borrower submitted to Lender. If there has been a misstatement or a
change of circumstances between lhe dale such inþrmation wøs submitted to Lender and the

closing date of the loan contemplated by this Commitment, which Lender, in Lender's sole and

absolute discretion deems significant or material, Lender reserves the right to revise thís

Commitment wíthout liability ef ary kind to Borrower or anyone acting.þr or on behalf of either
of them.

This Commitment expires April 30, 2017, unless extended by Lender in writing.

Comm¡tment Letter 4



Sincerely,

Sterling Bank

By:

Title:

By its signature below, Borrower hereby acknowledges this Commítment, and agrees to the
terms, conditions, and limitations set.forth above as of 20

2 In Century Communitíes, Inc.

By:
Name: Barrv Cohen

Title: Presídent

Commitment Letter 5



l(eryBank
Real Estate Gapital
+r.

Re

February I7,2017

Mr. Barry Cohen
President
21't Century Communities, Inc.
7065 W. Ann Road, Suite 130-683
Las Vegas, NV 89130

Forest Creek Townhomes
446 Units in Memphis, TN

Dear Mr. Cohen:

Thank you for the opportunity to provide you with the following terms pertaining to the
permanent financing of the Forest Creek Townhomes in Memphis, TN. KeyBank Real Estate

Capital has a strong interest in providing the financing for this property and we appreciate your

consideration. Based upon our preliminary review of the Proforma Budget, and the balance of
the information submitted, we find that your financing needs are best accommodated by
executing with KeyBank to utilize a9o/oUnfunded Forward Permanent Loan product from our

Freddie Mac Platform. The proposed terms of the permanent loan are as follows:

$10,670,000Loan Amount:

Term:

Forward Period:

Amortization:

Loan to Value:

Debt Coverage Ratio:

Interest Rate Indication:

I1-year term (fixed rate)

36 months (one, free 6 month extension available)

35 years

85olo maximum for all hard debt (senior and subordinate)

1.20x minimum for all hard debt (senior and subordinate)

5 .8Iyo, estimated spread is 3 .39% over the 1 0-year treasury (2.42%
as oî2-17-17). This spread is subject to market fluctuation until
rate locked.



Forest Creek Townhomes
February 17,2017

Prepayment:

Guaranty/Recourse

Subordinate Debt:

Interest Accrual:

Loan Originations Fee:

Application Fee:

Freddie Mac Review Fee:

14.5 years of Yield Maintenance until 6 months prior to maturity
The loan is pre-payable at lYo, six months before maturity. The

loan is open at par for the last 90 days.

Non-recourse, execution of an exception to non-recourse
obligations is required.

Subject to Freddie Mac approval and Form Subordination
Agreement. Hard subordinate debt permitted only from public or
nonprofit lenders and subject to minimum DCR and LTV
requirements.

Act/360

1.00% of the loan amount

$7,500 due at application and non-refundable

Greater of $3,000 or 0.10% of the loan amount

Third Party Report Deposit: $12,000 due at application for third party reports including
appraisal, environmental, physical needs assessment, zoning, and
other required reports. The actual cost of third party reports will
be billed at closing. ($5,500 additional deposit will be required for
Legal Costs).

Freddie Mac
Commitment Fee
& Rate Lock: Commitment Fee of 2o/o of the loan amount (refundable at

conversion). Borrower shall the option to lock the Interest Rate

subsequent to acceptance of the Loan Commitment and posting of
Freddie Mac Commitment Fee.

Delivery Assurance Note: Upon Rate Lock, a Delivery Assurance Agreement and Promissory
Note for 5% of the Loan Amount will be required during the
forward period. The Note will be released upon conversion.

Conversion Requirements: - Project Completion in accordance with Plans and

Specifications
- 90% occupancy for 90 days
- 1.20 DSCR based on underwritten NOI

Tax and Insurance escrows are required. Replacement Reserves of
not less than $3OO/unitlyear are required.

Escrow Requirements:



Forest Creek Townhomes
February 17,201'7

Special Conditions: Prior to application, Borrower to provide sufficient information to
obtain a firm quote and application from Freddie Mac.

It is assumed that all subordinate debt will be structured as soft
debt.

Subject to an Appraisal that will provide a Restricted Valuation

Timing: Loan process timing from Application to Rate Lock /Commitment
and initial closing is estimated to be 60 to 90 days.

Upon your acceptance of these terms, we can present the transaction to Freddie Mac for issuance

of a firm quote and application. Should you have any questions or concerns in the interim,
please do not hesitate to contact us. I may be reached by phone at (214) 540-9153 or via email at
jeffrey_s_rodrnan@keybank.com. We very much look forward to working with you on this
transaction.

Many thanks,

Jeffrey S. Rodman
Vice President
Sr. Mortgage Banker - Affordable Housing
KeyBank Real Estate Capital

CC: John Gilmore



ffiCDJUN L6¿317

Forest Greek Apartments
'1318 dove Flight Lane, Memphis TN, 38116

6t9t17

na Not appl¡cable

O stored materials

/ in progress

X completed

Partial

Exrtas

Occupied Building

P

E

OB

CIub House
'l

BLDG #

N/A

Un¡ts

X

HSE P

x
Abate

x
Roofing

x
Gutte¡s Windows Ext Doors

NA

S¡dinc

x
ExL l¡qht¡nE

x
Demo

x
Framing Plumb¡ng Plumb. lnspec. Pass

x
Mech. Mech, lnspec. Pass

X

R. Elec.

C.H. Laundry

1

BLDG #

N/A

Units

x
HSE P

x
Abate

x
Roofing

x
Gutterc Windows Ext Dooß

NA

Sid¡ns

x
Ext l¡ght¡ng

x
Demo

x
Fram¡ng

P

Plumbing Plumb. lnspec, Pass

X

ilech. Mech. lnspec. Pass

x
R. Elec.

BLDG 33
Laundry

33

BLDG #

N/A

Units

x
HSE P Abate Roofing

x
Gutters W¡ndows Ext Doo¡s S¡d¡ns Ext l¡sht¡ns Demo Fram¡ng Plumbing tlech. Mech, lnspec. Pass R. Elec.

Total Units

Phase I

15

JJ

14

11

12

13

3

4

5

6

7

0

BLDG #

152

16

4

I
20

16

12

12

16

12

12

't2

12

Un¡ts

X

X

x
x
x
X

X

x

X

x
x

HSE P

x

P

x
x
x
x

x
x
x

Abate Roofing

x
x
x
x
x
x
x
x

x
x
x

Gutterc

x
Windows

X

ExL Dools S¡dins

E

E

E

E

E

E

E

E

E

E

E

E

ExL l¡ght¡ng

x

x
x
x
x

x
x
x

Demo

x

x
x
x
x

x
X

Fram¡ng

E

x
E

E

I

X

x
x

Plumbinq

P

P

P

x
Plumb. Inspec, Pass

P&E

P&E

P&E

P&E

P&E

P&E

P&E

x
llllech.

x
Mech. lnspec. Pass

PAE

P&E

P&E

P&E

P&E

P&E

P&E

x
R. Elec.

OB

OB

OB

OB

Phase 2

't8
17

16

BLDG #

12

20

24

Units

X

x
x

HSE P

x
x
x

Abate Roofing

X

x
x

Gutters W¡ndows Ext Doo¡s S¡d¡nq

E

E

E

Ext lishtins

I

x
X

Demo

I
x

Fram¡ng

E

E

E

Plumbing
P

Plumb. Inspec. Pass

P&E

P&E

P&E

Mech, Mech, lnspec. Pass

P&E

P&E

P&E

R. EIec.



x
Elec. lnspec. Pass LowVolt lnsulation DmYall lnL Carp. lnt Ext Pa¡nt Cab. G-top MEP Trim Hardware T¡im Garpet LVP Applncs {tt¡c Blown Punch P. Final t, F¡nal E. Final F. Clean :ence

x
Elec. lnspec. Pass Low Volt lnsulation Drywall lnL Carp. lnt Ext Paint Cab. G-top MEP Trim Hardware Trim Carpet LVP Applncs Itt¡c Blown Punch P. Final M. F¡nal E. Final F. Clean -enGe

Elec. lnspec. Pass Low Volt lnsulation Dmvall lnt Ca¡p. lnt Ext Pa¡nt Cab. C-top MEP Trim Hardware Trim Carpet LVP Applncs qft¡c Blown Punch P. Final t. Final E. Final F. Glean Fence

P

P

P

Elec. Inspec, Pass Low Volt

P

Insulation

P

Dmrall
P

lnt Carp.

P

lnt Ext Paint

P&O

Cab. G-top

P

ilEP Trim
P

Èla¡dware Trim

P

Garpet

P

LVP

P

Applncs Att¡c Blown
P

Punch

P

P. Final

P

M. Final

P

E. F¡nal

P

F, Clean

x
X

x
X

x
X

x
x
x
x
x
x

Fence

Elec, lnspec. Pass Low Volt lnsulation DmYall lnt Carp. lnt Ext Paint Cab. C-top MEP Tf¡m Ha¡dware Trim Garpet LVP Applncs \tt¡c Blown Punch P. Final t, F¡nal E. Final F. CIean

x
x
x

-ence



Dlaln ]oncrct( L Scap€ Pave Stlp

Dra¡n )oncreû Pave st¡p

Dnaln ]oncrcft L Scape PaYe süip

Dnln

P

x
;oncreft l- Scape Pave Sù¡D

Dra¡n SoncÌ€t( l- Scape Pave Strip



Total Units

21

20

't9

84

I
8

't2

x
x
x

x
x
x

x
X

x

E

E

E

E

E

E

P&E

P&E

P&E

P&E

P&E

PEE

Total Un¡ts

Phase 3

31

30

27

I
26

24

23

22

BLDG #

146

't6
24

24

6

24

24

24

4

Un¡ts

x

X

X

x
X

HSE P

X

I

x
x

Abate Roofing

x
Gutters Windows Ext. Doors Siding

E

E

E

E

Ext. l¡ght¡ng

X

Demo Fram¡ng Plumbing Plumb. lnspec. Pass

I

Mech. Mech. lnspec. Pass

I
P&E

P&E

R. EIec.

Tota! units

Phase 4

32

29

28

25

BLDG #

64

20

't6

16

12

Untts

x

HSE P Abate Rooflng Gutters Wlndows Ext DoolË SIdlns Ext llsht¡ns Demo F¡aming Plumblng Plumb. Inspec. Pass Mech. llech. lnsÞec. Pass R. Elec.

ìrand Total Units 446

P = Partially Complete

Demo - (Remaining per unit) Att¡c equipment and debris needs to be removed, lst and 2nd floors, Vinyl flooring to be removed with gas powered floor

scraper

Plumbing - 3/4 of building's top out complete

Mechanical - lnstalled emergency drain pan and lines from Point A to B, prepping new air handler supply plenum locat¡on ¡n each un¡t

Electrical - lnstalled smoke detectors, exhaust vent housing, ac disconnects and whips in each unit



iE = Efras (What's been done)

- Locate

System, check

Mechanical - lnspect race ways for

Elecbical - R&R damaged or miss¡ng EMT

L¡ght illuminate all

and repair, cap and charge

sewer lines.

line sets, supply and retum boots, plenums.

of units, trouble shoot and repa¡r exterior house power, add if needed exter¡or

floods, repair and damaged meter banks, transformers as needed.



x
x
x

Elec. lnspec. Pass Low Volt Insulation Drywall lnt Carp. lnt. Ext Pa¡nt Cab. C-top MEP Trim Hardware T¡im Carpet LVP Applncs qttic Blown Punch P. Final M. Final E. Final F. Clean

I

I

N/A

x
X

x
x

Elec. Inspêc. Pa6s LowVolt lnsulatlon Dryrrall lnt Carp. lnt Ext Palnt Cab. C-top filEP Trlm Hardware Trlm Carpet LVP Applncs Attlc BIown Punch P. Flnal t. Flnal E. Flnal F. Glean Fence



Drain )oncletr LScape Pave Strip



I Unit Per Building Report

Forest Greek Apartments
1318 dove Flight Lane, Memphis TN, 381 16

6tgt't7

P

E

o8

na

o

/
x

Not applicable

stored materials

rn progress

completed

Partial

Exrtas

Occupied Building

Glub House

1

BLDG #

N/A

Units
x

HSE P

X

Abate

x
Roofinq

X

Gutters Windows Ext Dools

NA

Siding
E

ExL l¡ght¡ng

x
Demo

x
Framing Plumbing PIumb. Inspec. Pass

I
Mech.

C.H. Laundry
,|

BLDG #

N/A

Un¡ts

x
HSE P

X

Abate Roofing

x
Gutterc Windows ExL Dools Siding

E

E:ct lighting

x
Demo

X

Fram¡ng

I
Plumbing Plumb. lnspec. Pass Mech.

BLDG 33
Laundry

33

BLDG #

N/A

Units
x

HSE P Abate Roofing
x

Gutters W¡ndoì,us Ext Doors Siding
E

Ext lighting Demo Fram¡nE Plumbing Plumb. lnspec. Pass ilech.

Total Units

Phase I

't5

33

14

11

't2

13

3

4

5

6

7

8

BLDG #

152

16

4

I
20

16

12

12

l6
12

12

12

12

Units

1334 DFL

3¿125 BBHD

3¡t43 HBRD

1273 QRL

1283 QRL

1339 QRL

3,f44 DRC

3432PL

Address

x
x
x
x
x
x
x
X

x
x
x
x

HSE P

x

P

x
x
x
x

X

x
X

Abate Roof¡ng

x
x
x
x
x
X

x
x
x
x
x
x

Gutters

X

W¡ndows

x
Ext Doors Sidins Ext Iighting

x

x
x
x
x

X

x
x

Demo

x

x
X

x
X

x
x
X

Framing

x

x
x
x
x

x
x
x

Plumb¡nq

x

x
x
x
X

x
x
X

P¡umb, lnspec. Pass

x

x
X

x
x

x
x
X

[$ech.

OB

OB

OB

OB

Phase 2

'17

16

BLDG #

20

24

Unìts

I33O PPL

1324LL
Address

x
x

HSE P

x
X

Abate Roofing

x
x

Gutterc Windows ExL Doors S¡d¡ng Ext !¡ghting

x
X

Demo

x
x

F¡aming

x
x

Plumbing

x
x

Plumb, Inspec. Pass

x
x

tlech.



X

R Elec.

x
Elec. lnspec. Pass Low Volt lnsulation Dmvall lnt Carp. lnt Ðú Pa¡nt Cab. C-top UEP Trim Hardware T¡im Carpet LVP Applncs Attic Blown Punch

llech. lnspec. Pass

x
R EIec.

x
Elec. lnspec. Pass Low Volt lnsulat¡on Drywal! lnt Garp. Int Ext Pa¡nt Cab. C-top llEP Trlm Hardwa¡e Trim Carpet LVP Applncs Attic Blown Punch

R EIec. Elec. lnspec. Pass Low Volt Insulatlon D¡ywall lnt Garp. lnt Ext Palnt Cab. C-top llEP Trim Hardware Trim Carpet LVP Applncs Attic Blown Punch

x

x
x
x
x

I
I
X

tlech. Inspec. Pass

x

x
X

x
x

x

x
R Elec.

x

x
x
x
X

x

x
Elec. lnspec. Pass

x

I
X

x
I

x
x
x

Low Volt

x
lnsul¡at¡on

x
Drywall

X

lnt Carp,

x
lnt Ext Paint

x
Cab. C-top

X

llEP Trim
x

Hardwa¡e T¡im

X

Carpet

x
LVP

X

Applncs

x
Attic BIown

x
Punch

x
x

Mech. lnspec. Pass

x
X

R. Elec.

x
x

Elec. !nspec. Pass

x

Low Volt Insulation Drywall lnt Carp. lnt Ext Paint Cab. C-top MEP Trim Hardware Tr¡m Ca¡pet LVP Applncs Att¡c Blown Punch



P. Final t. Flnal E. F¡nal F, Clean Fence Draln Concrete L. Scape Pave Str¡p

P. F¡naI t. Final E. Final F. Clean Fence D¡aln Concrete L. Scape Pave Strip

P. F¡nal M- Final E. Final F. Clean Fence Drain Concrete L. Scape Pave Strip

x
P. Final

X

il. Final

X

E. F¡nal

X

F. Clean

x
x
x
X

x
x
x
X

x
X

x
X

Fence

x
Drain

P

X

Concrete L. Scape Pave Strip

P. F¡nal t. Flnal E. Final F. Clean

x
X

Fence Drain Conc¡ete L. Scape Pave Strip



Total Un¡ts

21

20

19

18

84

I
8

't2

12

3344 WDCD

3356 ERC

3364 ERC

3364 WDCD

x
x
x
x

x
x
x
X

x
X

x
x

x
X

x
x

x
X

x
X

x
x
x
X

x
x
x
x

x
I

x
x

Total Units

Phase 3

31

30

27

I
26

24

23

22

BLDG #

146

l6
24

24

6

24

24

24

4

Units

1290 EL

1292 AL

1292 TRL

NC

1294 WRL

1288 PPL

1286 LL

1259 LL

Add¡ess

X

x
x

x
x

HSE P

x
x
x
X

X

x
Abate Roofing

x
Gutters Windows Ext Doors Siding Ext l¡ghtíng

X

X

X

x
X

X

Demo

X

I
x
x
x
X

Fram¡ng

x

X

x
x
X

Plumbinq

X

x

PIumb, Inspec. Pass

x
x
I

Mech.

Total Units

Phase 4

32

29

28

25

BLDG #

64

20

l6
t6
12

Units

1306 sL
1306 EL

130¡t AL

1302 TRL

Address

x

HSE P

X

Abate RooflnE Gutters W¡ndowb ExL DoolB S¡d¡ns Ext lightlns
x

Demo

x
Framlng

x
Plumblng llech.

Units to complete per BLDG 26



x

x
x

x
x
x
x

x
x

x
x
X

x
x

Mech. lnspec. Pass

I

I
X

x
X

R. Elec.

x
x

Elec. lnspec. Pass LowVolt lnsulat¡on Drywal! lnt. Carp. lnt. Ext. Paint Cab. C-top MEP Trim Hardware Trim Carpet LVP Applncs Attic Blown Punch

Mech. lnspec, Pasg R EIeG. Elec. Inspec. Pass LowVolt Insuhtlon Drywall lnt Carp. lnt Ext Pa¡nt Cab. C-top tllEP Trlm Hardwa¡o Trlm Carpet LVP Applncs Atüc BIown Punch



x
X

x
x

P. Final ll. Final E- Final F, Clean

I
I

N'A

x
x
x
x

Fence D¡ain Concrete L,Scape Pave Strip



REC'DJUN L62017

HIGHLAND CREEK APARTMENTS

RENOVATION COSTS FOR PERIOD OCT 2015 - JUNE 30,2OL7

PAtD COSTS (EXHtBlr "4")
zors S

zoro S

zott S

TorAL S

167,358.53

845,48t.87

602,451,.72

L,615,3O2.t2

tNcURRED COST (EXHlBlr "B")
2Ot7 $ 162,t57,97

TO BE TNCURRED (EXHtBtr "C")

IHRU 6/30/t7 S 189,504.13

TOTAI s 1,966,964.22



HIGHTAND CREEK CHECKS PAID

Oct 2015- Dec 2015

EXHIBIT "A'' PAGE 1

RENOVATION COSTS

Mold Remediation REHAB

HVAC lnstallation REHAB

Roofing, Gutters & Siding REHAB

Permits & lnspections REHAB

Plumbing REHAB

Construction Supplies REHAB

Window lnstallation REHAB

Demolition REHAB

Rough Carpentry REHAB

Finish Carpentry REHAB

Drywall lnstallation REHAB

lnterior Painting REHAB

Exterior Painting REHAB

Project Manager REHAB

Fence Repairs/Replacement REHAB

Carpet/Flooring REHAB

Electrical REHAB

lnsulation REHAB

Cabinets Countertops REHAB

Miscellaneous REHAB

Construction Tools REHAB

Tools & Equipment REHAB

Concrete/Masonry REHAB

Storage Container REHAB

Tota| CONSTRUCTION COSTS

RENOVATION STAFF PAYROLL

Eleazar Martinez, Carpentry
Harold Noel, Carpentry
Keenan L. Harris, Supervisor
Lee Otis Simmons, HVAC

Marvin L. Harris, Plumbing
Michael A. Wilburn, HVAC

Terry M. Kirkwood, HVAC

Taxes Withheld
Total Payroll

s

s

s

s

$

s

s

s

s

s

s

s

s

s

s

s

s

s

s

s

s

s

s

s

s

16,047.74

5,335.51

4,915.28

600.00

5,4t7.01
255.16

t,046.9t
t,371.64
2,557.3r

L,280.53

1,190.81

L,656.25

2,023.57

16,500.00

9,3L1.16

688.39

3,475.87

240.O0

2,319.48

4,520.55

206.80

746.40

5,000.00

1,165,66

87,865.97

s

s

s

s

s

s

$

$

s

9,960.00

6,770.00

11,502.50

1.2,536.00

11,310.00

6,973.50

9,570.00

L0,880.56

79,502.56

roTAL PA|D EXPENSES FOR OCT & DEC 2015 $ 167,368.53



HIGHTAND CREEK CHECKS PA¡D

Jan 2016 - Dec 2016

EXHIBIT ''A" PAGE 2

RENOVATION COSTS

Mold Remediation REHAB

HVAC lnstallation REHAB

Roofing, Gutters & Siding REHAB

Permits & lnspections REHAB

Plumbing REHAB

Construction Supplies REHAB

Window lnstallation REHAB

Demolition REHAB

Rough Carpentry REHAB

Finish Carpentry REHAB

Drywall lnstallation REHAB

lnterior Painting REHAB

Exterior Painting REHAB

Project Manager REHAB

Fence Repairs/Replacement REHAB

Electrical REHAB

Light Fixtures REHAB

lnsulation REHAB

Cabinets Countertops REHAB

Miscellaneous REHAB

Tools & Equipment REHAB

Concrete/Masonry REHAB

Storage Container REHAB

Lumber REHAB

Security System REHAB

Medicine Cabinet REHAB

TotaI CONSTRUCTION COSTS

RENOVATION STAFF PAYROLT

Allen Brown, HVAC

Carlos Oliva, Carpentry
Christopher Haley, Plumbing

Dedrick Carter, Plumbing

Eleazar Martinez, Carpentry
Ethan Harris, Demo

Harold Noel, Carpentry
Jake Shelton, Plumbing
John Ventura, Demo

Keenan L. Harris, Supervisor

Larry Box, Carpentry

5 31,546.56

S 41,385.63

S 9,¿6+.80

s 1,153.00

5 60,222.93

S +¡.oo

5 qtq.gg

S sz,zss.g¿

S 14,093.88

5 qloz.oE

S 13,383.72

S o,szg.¿e

5 2,370]6
S 61,842.0i.

s 39,132.35

S tg+,gz¿.og

s s02.37

5 2,t78.OO

S tz,ggt.gs
S to,qtq.zl
S 6,9ss.t¿

S 10,566.23

s g,gzg.gt

S i.1,633.89

S 11,545.00

S goz.rs

S s¿g,ooo.t3

S 5,702.00

s 11,867.10

s 7,269.50

S t4,372.s0

5 37,143.20

S t,zgo.oo

$ o,ogg.+g

$ ¿,8zs.oo

$ s,92o.oo

s 41,785.30

S z,gzs.oo



Lee Simmons, HVAC

Marvin Harris, Plumbing

MichaelWilburn, HVAC

Monte Smith, Carpentry

Paul Hervery, Demo

Terry Kirkwood, HVAC

Tromarcus Toney, Demo

Vincent Howell, HVAC

Taxes Withheld
Total 2016 Payroll

5 47,484.00

5 23,609.22

s 13,993.55

S 3,570.00

s 7,352.00

s 2,456.00

S z,seo.t6
s 1_2,868.00

5 36,794.72

5 29s,87s.74

AL PAID EXPENSES FOR JAN THRU DEC 2016 S 845,481,87



HIGHLAND CREEK CHECKS PAID

Jan 2017-June 2017

EXHIBIT "A'' PAGE 3

RENOVAT¡ON COSTS

Mold Remediation REHAB

HVAC lnstallation REHAB

Roofing, Gutters & Siding REHAB

Permits & lnspections REHAB

Plumbing REHAB

Construction Supplies REHAB

Demolition REHAB

Rough Carpentry REHAB

Finish Carpentry REHAB

Drywall lnstallation REHAB

Exterior Painting REHAB

Project Manager REHAB

Fence Repairs/Replacement REHAB

Electrical REHAB

Miscellaneous REHAB

Tools & Equipment REHAB

Concrete/Masonry REHAB

Storage Container REHAB

Lumber REHAB

Security System REHAB

Medicine Cabinet REHAB

Total CONSTRUCTION COSTS

RENOVATION STAFF PAYROLL

Allen Brown, HVAC

Antonio Thrasher, Plumbing

Christopher Luckado, HVAC

Christopher Haley, Plumbing

David Owens, Plumbing

Dedrick Carter, Plumbing

Eleazar Martinez, Carpenter
Eric Wiggins, Demo

Gary Knight, Plumbing

George Potlow, Plumbing

Harold Shofe, Carpentry
Jake Shelton, Plumbing
John Littlejohn, HVAC

John Knight, Plumbing

Jonathan Fisk, Carpentry

25,200.00

24,732.70

475

LL,740,00

33,775.2O

1,194.o9

L,010.00

2,189.27

633.45

250

12.04

23,405.00

19,038.60

85,687.O2

5,899.74

23,803.99

350.3

r,779.54
19,443.53

19,168.01_

L92.99

299,980.47

5 9,182:t
$ 4,44L.5o

s 4,680.00

s 11,683,00

S 1,113.00

S 8,882.00

5 17,370.94

S 3,ogg.oo

5 7,086.20

S 1,012.s0

S 11.,971.50

5 ro,324.2o

S 5,zoo.oo

s 390.40

S 4,716.7s



Jordan Cook, Renovation Foreman

Keenan D. Harris, Demo

Keenan L. Harris, Supervisor

Keland Merriweather, Demo

Larry Box, Carpentry
Lee Simmons, HVAC

Manuel Rocha, Carpentry
Marcelleous Warren, Demo

Marcus Griffin, Demo

Mardrekus Wilson, Demo

Paul Hervery, Demo

Phillip Smith, Plumbing

Ramon Mejia, Carpentry
Robert C. Lewis, Carpentry
Sharjeana Williams-Taper, Asst. to Project Manager
Terrasio Tucker, Demo

Terrence Tucker, Demo

Tevin Murphy, Demo

Tromarcus Toney, Demo

Vincent Howell, HVAC

William Rease, Demo

William Kelly, Plumbing

Taxes Withheld
Total Payroll

S ors.so
S z,ggg.oo

5 tg,lgzzo
S 5,043.50

s 11,979.59

$ 22,000.44

$ 6,617.70

S oo.oo

S 3,997.s0

$ 3,576.00

S g,Ee+.tg

$ 1,680.00

$ 10,200.00

S 8,607.90

S s,z8o.oo

s 4,620.00

S 4,7s1.00

5 7,137.50

5 9,3¡o.zo

S tz,gst.zo
s 2,738.00

S s,s2o.2o

5 33,422.23

5 zoz,qltzs

L PAID EXPENSES FOR JAN THRU JUNE 8,20t7 602,45r.72



HIGHLAND CREEK APARTMENTS. PAYABLES SUMMARY
RENOVATTON (tNCURRED)

EXHIBIT .'B''

Payee Name
HC-01 - Club House Memphis, TN 38116

Amount Payable

Mid-America Appliance Parts Center
Carrier Enterprise, LLC
Gexpro
East Coast Metal Distributors, LLC
L&W Supply

41.72
2,111.93
-170.09
299.58
373.69

2,656.73

HC-03 - Winchester Road / Quail Ridse Lane Memph is, TN 38116
Supply Line 3,136,60

HC-04 - Winchester Road / Quail Ridse Lane Mem phis, TN 38116
Home Depot Credit Services
Carrier Enterprise, LLC

308.34
383.88
692.22

HG-05 - Winchester Road / Quail Ridse Lane Memphis, TN 38116
Carrier Enterprise, LLC

HC-06 - Winchester Road / Qua ¡t Ridge Lane Mem his, TN 38116

771.19

Gexpro 2,195.76

HC-11 - Dove Creek Circle West / Blueberry Hill Memphis, TN 38116
Culpepper Plumbing, Inc. 538.00

HC-12 - Blueberry Hill / Huckteberry Ridge Memphis, TN 38116
Supply Line

HC-í3 - Huckleberry Ridge Lane / Dove Greek Drive Mem phis, TN 38116

7,118.01

Supply Line 254.15

HC-14 - Dove Flight Lane / Labrador Lane Mem þhis , TN 39116
Chadwell Supply
Mid-America Appliance Parts Center
Mid-South Container Sales & Rentals, LLC
Culpepper Plumbing, lnc.
Home Depot Credit Services
Speciality Abatement Services, lnc.

6,005.62
89,43

434.61
1,520.00

16,852.97
2,800.00



Ebox, LLC
Supply Line
Carrier Enterprise, LLC
CINTAS
Gexpro
East Coast Metal Distributors, LLC
Rotolo Consultants, lnc.
Oteka Technologies Inc

1,770.00
26,784.94
34,752.33

203.05
12,942.39

507.45
5,131.71
3,689.79

113,484.19

HC-16 - Labrador Lane / Pidgeon Perch Lane Memphis, TN 38116
Nu Era Pest Control (Dry rot)
Home Depot Credit Services
Speciality Abatement Services, lnc.
Gexpro

HC-18 - Dove Creek Circle West / Elk Run Court Mem Phis , TN 38116

2,780.00
7,905.21
1,800.00

28.49
12,513.70

Speciality Abatement Services, lnc, 3,600.00
885.00

4,485.00

Ebox, LLC

HC-22 - Dove Flight Lane / Labradore Lane Mem phis, TN 38116
Speciality Abatement Services, lnc. 4,100.00

HC-23 - Labradore Lane / Pigeon Pirch Lane Memphis, TN 318116
Supply Line 130.40

884.81
33.63

613.37
1,662.21

Carrier Enterprise, LLC
Gexpro
East Coast Metal Distributors, LLC

HC-24 - Pigeon Pirch Lane / Willow Run Lane Memphis, TN 38116
Carrier Enterprise, LLC 208.67

HC-26 - Willow Run Lane / Tu rkey Run Lane Memphis , TN 38fi6
Spec iality Abatement Services, Inc 5,150.00

HC-27 - Turkey Run Lane / Ash leyhurst Lane Mem his, TN 38116
Home Depot Credit Services 43.87

HC-28 - Ashleyhurst Lane / Elmview Lane Mem phis , TN 38116
The Sherwin Williams CO.
Home Depot Credit Services

110.77
1,501.43



1,612.20

HC-29 - Elmview Lane / Swallow Lane Mem phis, TN 38116
Home Depot Credit Services 142.85

Highland Greek (General) - 1318 Dove Flight Lane Memphis, TN 38116
ABC Supply Co. Inc. -41.52

JG REVIEW - 1318 Dove Flight Lane Mem phis, TN
Chadwell Supply
Home Depot Credit Services
Ebox, LLC
Supply Line
Carrier Enterprise, LLC
CINTAS
Gexpro
East Coast Metal Distributors, LLC

-464.87
42.69

1,770Î0
66.27
38.34

292.50
-323.55

12.76
1,434.14

162,157.97Total



Exhibit "G"

2017 Renovation Gost (To Be lncurred)

Grand Total $189,504.13

TOTAL $86,053.13

Low Volatge

Dyke

L&W

Gexpro

Chadwell

Supply line

Carrier

Homedepot

Vendor

MillWork

Drywall

rough in material

water heaters

Pex Material

equip/material

LumberiMisc

Description

Material

$3,644.97

$6,500.00

99,432.79

$4,784.33

$6,469.79

$3,344.80

$46,16s.84

$s,710.61

Estimated Cost

TOTAL $103,451.00

Contractors

Staff

Labor

$25,185.00

$78,266.00

Estimated cost



Employee and contractor cost

Laboi

Herbert

Madrekus

Terrence

Terrasio

Eric

Tromarcus

Paul

Tevin

Deandrea

Marcus

Keland

Keenan

Demo

$620.00

$620.00

$620.00

$620.00

$620.00

$700.00

$700.00

$620.00

$620.00

$620.00

$620.00

$620.00

1st

6t5t17 -6t16t17

Ftom 6/5117 - 6130t17

$620.00

$620.00

s620.00

$620.00

$620.00

$700.00

$620.00

$620.00

$620.00

$620.00

$620.00

2nd

6t19t17 - 6t30t17

$1 5,200.00

$ 1,240.00

$1,240.00

$1,240.00

$1,240.00

$r,240.00

$r

$1,400.00

$l,240.00

$l
$r

$1,240.00

$1,240.00

Total

Ramon

Efran

John

Alan

Craig

$1 '120.o0

$1,440.00

$1,280.00

$1,440.00

$1,040.00

1,440.00

$1 .00

$1

1st

615t17 - 6t16t17

$1,120.00

$1,440.00

$ 1,280.00

$1

$1,040.00

$1,200.00

$r,440.00

$1,200.00

$1

2nd Payweek

7-

$22,880.00

$2,560.00

$2,880.00

$2,080.00

$2,400.00

$2,880.00

$2,400.00

$2,560.00

Total

George

Chris

David

Dedrick

PI

$1,200.00

$1,000.00

$1,680.00

$1,680.00

$1,600.00

$1,760.00

1st

615t17 - 6t16t17

$1,200.00

$1,000.00

$r,680.00

$1,680.00

$1

$r,760.00

2nd Payweek

9t'17 - 6t30t17

$17,840.00

$2,400.00

$2,000.00

$3,360.00

$3,360.00

$3,200.00

$3,s20.00

Total

chris

john

Vincent

Ott¡s

HVAC

$1,040.00

$1,280.00

$1,520.00

$1,848.00

1 st Payweek

615t17 - 6t16t17

$1,040.00

$1,280.00

$1,520.00

$1,848.00

2nd Payweek

6t19t17 - 6/30t17

$1r,376.00

$2,080.00

$2,560.00

$3,040.00

$3,696.00

Total

Jordan

Joy

Penny

Keenan

MGMT

$1,520.00

$1,200.00

$1,200.00

$1,56s.00

I st Paylveek

615t17 - 6t16t17

$1,520.00

$1,200.00

$'1,200.00

$1,565.00

2nd Payweek

5t19t17 - 6t30t17

$r 0,970.00

$3,040.00

$2,400.00

$2,400.00

$3,1 30.00

Total

Gecko Gutters

J&P

Electrical

Contractors

$'1,s00.00

$2,000.00

$s,092.s0

lst Payweek

6lst17 - 6t16t17

1 500

$2,000.00

9092.5

2nd Payweek

it19t17 - 6t30t17

$25,185.00

$3,000.00

$4,000.00

$1 8,18s.00

Total



Tennessee Housing Development Agency

Andrew Jackson Building Third Floor

502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEMORANDUM

TO: THDA Board of Directors, Tax Credit Committee

FROM: onna Duarte
irector of MultifamilY Programs

SUBJECT: Request for Allocation Exchange of 2015 Low-Income Housing Tax Credits

TN15-036 - The Ridge at Antioch

DATE: Iuly 12,2017

Phyllis Vaughn, on behalf of The Ridge at Antioch, LP, requests approval to return a competitive allocation

of 2015 Low-Income Housing Tax Credit ("LIHTC") and receive in return an allocation of competitive

2017 LIHTC in an amount equal to the returned 2015 LIHTC. Approval of this request will not adversely

affect the amount of competitive 2017 LIHTC available to the pool of applications submitted by May 1,

2017.

The attached documentation explains the situation related to the request, the current status of development

and current expenditures. This development involving new construction was adversely impacted by

neighborhood opposition which halted construction and syndication. With 2015 LIHTC, this development

is rèquired to place in service on or before December 31,2017 and they will not be able to make that

deadline. An allocation exchange will allow the syndication to proceed and the construction to continue.

With an allocation of 2017 LIHTC, the new placed in service deadline will be December 31,2019.

Staff is requesting that the Tax Credit Committee and the Board of Directors approve the request subject

to the following conditions.
1. Special conditions:

a. Exchange may be made only with the express written approval of THDA, which approval

may be granted or denied, in THDA's sole discretion.

b. No person or entity shall be entitled to rely on any approval for exchange for the purpose of
obtaining subsequent approval for exchange.

c. The 2015 Exchange Development shall be subject to the Low-Income Housing Tax Credit

2017 Qualiflred Allocation Plan ("QAP") except as specified in e through k below.

Other propo sed developments involving any individual listed ttachment

of the 20 1 5 MAY
d.

Attachment 1 7 be
on A

for
1 6 or

THDA.ote - (615) 815-2200 - Toll Free: 800-228-THDA
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Characteristics points as described in Part VII-B-3 of successive QAPs stafting in 2018, if
applicable.

e. 2017 Housing Credits allocated to the 2015 Exchange Development will not increase the

amount of 2017 Housing Credits available under Part III of the 2017 QAP.
f. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

Set-Asides as described in Part III-B of the 2017 QAP or the General Pool as described in Part

VIII-E-8 of the 2017 QAP.
g. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

county caps as specihed in Part IV-A of the 2017 QAP.
h. 2017 Housing Credits allocated to the 201 5 Exchange Development will not count against the

developer or related party cap specified in Part IV-C of the 2017 QAP.
i. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

aggregate QCT cap specified in Part IV-D of the 2017 QAP.
j. The 2015 Exchange Developments will not be permitted to substantially modify the

development as determined by THDA in its sole discretion.
k. The 2015 Exchange Developments will not be permitted to receive an allocationof 2017

Housing Credits greater than the amount of 2015 Housing Credits returned by the proposed

development.
1. If approved, the 2017 Reservation Agreement will include timelines provided by the

developer which THDA's Multifamily Programs staff will monitor for compliance.

m. If approved and the 2015 Exchange Development received an increase in eligible basis of up

to 3\o/o,the allocati on of 2017 Housing Credits will be eligible for an increase in eligible basis

of to 30Vo.

If you have any questions, please contact me.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



Donna Duarte

From:
Sent:
To:
Cc:

Subject:

Phyllis Vaughn <phyllis@vaughndevelopment.com>

Friday, May 26,2017 2:39 PM

Donna Duarte; Ed Yandell

Arby Smith (Arby@richsmithdev,com); Danielle Litaker-Nall
(Danielle@ richsmithdev,com); Phillip Vaughn;' Dwayne Barrett'

RE: TNl-5-036, The Ridge at Antioch request for 2017 allocation

Thanks Donna. We will take a look at everything and see what information we may not have already provided, or

anything that may need to be updated from the prior email, Thank you for your hard work on our behalf, and on behalf

of Tennesseans who need affordable housing. We appreciate all of your efforts.

Have a great Memorial Day long weekendl

Phyllis

From: Donna Duafte fmailto:DDuafte@thda.org]
Sent: Friday, May 26,2017 1:51 PM

To: Phyllis Vaughn; Ed Yandell
Cc: Arby Smith (Arby@richsmithdev.com); Danielle Litaker-Nall (Danielle@richsmithdev.com); Phillip Vaughn; 'Dwayne

Barrett'
Subject: RE: TN15-036, The Ridge at Antioch request for 2077 allocation

Good afternoon Phyllis,

Thank you for your email.

As you may be aware, THDA is working with several developers on allocation exchanges which we will bring before the

July Tax Credit Committee and Board of Directors for consideration. I believe the information provided with your email

covers all the questions we previously asked to you supply in your allocation exchange request. However, would you

help me by reviewing, once again, the questions below and providing an update if these responses are not included in

your initial request:

1. Current status of development construction including overall percentage of completion as of June 30,2017;

2. Circumsta nces preventing com pletion of the development by Decem ber 3 L, 2018 - this was provided in

your letter;
3. Current status of financing commitment/negotiation - update information on the status of funding, if

necessa ry;

4. Current status of syndication commitment/negotiation - please advise if anything has changed since the

phone conversation earlier todaY;

5, Current status of local approvals (specifically shell permit and finish out permits);

6, Current composition of the development team including, as applicable, accountant attorney, consultant,

contractor, developer, engineer, etc. - just confirm your team is still in place; and

7 . Proposed timeline if the allocation exchange is approved - just confirm your timeline is still in place'

ln addition, please provide a breakdown of the total development costs incurred since the carryover agreement was

signed last fall. A CPA's statement is not necessary,

Since this is a 20j.5 allocation exchange, we might need to ask you to refresh the market study absorption data based on

allocations since 2015 in Davidson County and the overall changes in the rental market in and around Nashville since

1



2015. However, do not request that information until we identify and analyze the number of units in the Davidson

County pipeline.

Just to confirm:
The amount awarded in Low-lncome Housing Tax Credits to this development ¡s S1,1-00,000.00

The reasonably expected basis for this development is Stz,tgO,3z6.o0
The 10% test was met in August 2,20t6 with at a basis total of S1-,549,761.00.

ls there any updated information on Ordinance No, BL2O16-219 which was deferred for third and final reading to

December tg,2Ot7? Please advise THDA ¡f there are any updates to this ordinance. For your reference, the ordinance

can be tracl<ed at:

http://www.nashville.eovlmc/ordinances/term 2015 2019/b12016 219.htm

lf you can provide this updated information no later than June 30,2O!7 ,l would appreciate it. We will be preparing the

memo to the Tax Credit Committee including our reasons for support on July 1,,2Ot7 . We will provide you with a draft

copy of that memo at that time.

Thanks,
Donna
Donna Duarte
Director of Multifamily Programs

Tennessee Housing Development Agency

502 Deaderick Street, Third Floor
Nashville, Tennessee 37243
(61s) 81s-2210
www.thda.org

Fair Housing is your right! USE lT!

From: Phyllis Va ughn Imailto : phvllis@va ughndevelopment,com]
Sent: Friday, May 05, 2Ot7 2:57 PM

To: Ed Ya ndell <EYa ndell @thda.ore>; Don na Dua rte <DDua rte@thda'ors>

Cc: Arby Smith (Arbv@richsmithdev.com) <Arbv@richsmithdev,com>; Danielle Litaker-Nall

(Danielle@richsmithdev.com) <Danielle@richsmithdev.com>; Phillip Vaughn

<phillip.vaughn@vaughndevelopment.com>;'Dwayne Barrett'<DBarrett@renocavanaugh.com>

Subject: TN15-036, The Ridge at Antioch request lor 2017 allocation

Ed and Donna,

The Ridge atAntioch,TNl.5-036, has been involved in an extreme NlMBYsituation with the localcouncil person

beginning in February, 2016. THDA was drawn into this problem, too, so is well aware. The ownership entity
2



hadpurchasedthepropertybythattime,zonedproperlyfor2L2units. Thedevelopmentonlyproposed96
residential units. You will see on the timeline attached, the full extent to which the council member has

continued to try to stop the construction process entirely, time and time again. Construction has halted for a

period of time, in fear of putting more money into a site that could possibly be downzoned by local

government, The developer has closed the financing and equity, and the syndicator and banl< are anxious for

the developer/contractor to continue with construction. Over SZ million dollars has already been expended in

fees and costs toward the development so far.

We would like to request the 2015 allocation of credits for The Ridge at Antioch be allowed to return the 20L5

reservation, and receive a2Ot7 allocation of credits. Construction is estimated to take a minimum of 14

months to complete the 96 units, which is impossible to do by December, 2017. The construction is

approximately 7% complete, but the contractor is ready to start construction again immediately, if an exchange

of credits is approved by THDA's board. We have attached a construction timeline to date.

The site plan is approved and utilities are available, Approvals of permits for General NPDES Permit for Storm

Water Discharges Associated with Construction Activity, Grading Permit, Foundation Permit received. ln

addition, Shell Permit and Finish Out Permits have been applied for, and a meeting to finalize any comments and

obtain approval for those is scheduled with Metro next week. lf the requested exchange is granted, the

development should place in service late July/early August, 2018, initially qualified/fully leased by March, 201-9

and closed into perm financing by August, 20L9.

The development team is experienced in tax credit development, with the team consisting of:

5 The Tidwell Group - Accountant

5 Vaughn Development Group, lnc. - Consultant

5 Reno Cavanaugh - Attorney
5 Ridge Construction, LLC - Contractor

5 RichSmith Development, LLC - Developer

5 Crafton & Tull - Engineer

This has been an ordeal no one had anticipated, and certainly in a Tennessee citythat is in dire need of affordable

housing. We hope you will approve our request, and allow a development that was zoned properly as proposed

on this site to continue, and provide housing for families in Tennessee sooner, rather than later. Please let us

know if you need any additional information to consider the request.

Thank you,

Phyllis Vaughn

3



Donna Duarte

From:
Sent:
To:
Subject:
Attachments:

Phyllis Vaughn < phyllisfvaughn@comcast,net>

Wednesday, July L2,2017 4:44 PM

Donna Duarte
The Ridge at Antioch - Updated costs/financing/equity/credit determination exhibits

201-5 Initial Application - Att 11 Total Development Costs 7.12,17.x1sx; 2015 Phase II

Carryover Application Att 12 Antioch.docx

Attached are the pages to update The Ridge at Antioch financial information.
The development will not qualify for the total amount of credits awarded in 20L5, without being declared a state

DDA. So this financial information is based on t30% basis boost,

Thanksl
Phyllis

1



ATTACHMENT 12: CALCULATION OF POTENTIAL TAx CREDITS
(Mandatory)

A. Tax Credit Calculation pursuant to Section (a2\@)-(('Method A")
47o Acquisition Adjusted
Basis (2nd Column in ADMS
System and B in old paper
annlication)

9% Adjusted Basis
(4th Column in ADMS System
and C in Old pap€r
application)

Total Eligible Basis (pulled

from Totøl Development Costs
page) sl1,847,234

Less federal grants used to
finance qualifl,ing costs

Less amount of nonqualified
nonrecourse financing

Less value of nonqualif,ing
units of higher quality

Less value of nonquali$ring
excess portion of higher quality
units

Less amount of Historic Tax
Credit (ADMS should pulled of
total ømount of proceeds)

Total Elisible Basis sll,847,234

$1,066,251
Multiplied by the Applicable
Fractiont(9% or 4%ofor
purposes ofthe Inítíal
Applìcatíon)

$ 1.066.2s 1

Total

QCT or DDA Increase (30%)
(Based upon Exhibit 4) $ 1,3 86,126

I Subject to change based on month building placed in service



)-(66Method B")2B. Tax Credit Calculation pursuant to Section (42
Total Construction ($) in ADMS System and A
in old paper application)

Total Development Costs

$13,165,490
Less all government funding
(All government funding from P ropos ed Funding
Sources Pase)
Less all other sources of permanent financing
(All other permanent funding from Proposed
Funding Sources Page)

$1,725,490

Less Historic Credit Proceeds (All Historic
Cr e dit funding fr om P r op os e d Funding S ourc es

Page)

Less capital contributions (All Capital
Contributions from Proposed Funding Sources

Page)
$

Total
$l1.440.000

Total divided by Equity X'actot' (LIHTC Equity

factorfrom Proposed Funding Sources Page) $ 1.03e

Total
$1r.010.s87

Total divided by 10
$ 1,101,05 8

Total Potential Tax Credit Amount Per Year
BY Method Ba $1,100,000 (Max Allowed)

2 Use this calculation only if 100% of the residential units in the proposed Development are to be set-aside for low-income

tenants. If the proposed Development contains any market rate residential units, contact THDA at (615) 815-2143 for
instructions regarding the calculation pursuant to Method B.

3 Subject to modification by THDA.

a Any amount of Low-Income Housing Tax Credits determined on this Attachment 12 is subject to modification by THDA.

Any Preliminary Award or Allocation of Low-Income Housing Tax Credits, or the amounts thereof, is subject, in all

respects, to (l) all requirements of the 2015 QAP; (2) all information submitted in connection with an Initial Application,

at the time of a Carryover Allocation Application, or at the time of issuance of an IRS Form 8609; and (3) all requirements

of Section 42 of the Code and all regulations promulgated in connection therewith.



Total Development Costs Total construction (S) Actual Costs 4% Acqulstion Adjusted Basis

4 % Adjusted Bas¡s l4%
Non Compet¡tive)

9% Adjusled Basls (9%

competitve)

site Work 500,000 N/A 5 425,000

of F Site Work A

Buildinp Demoltion N/A

Demoltion N/A

New Buildins Hard cost s 7 ,917,600 7,977,600

Rehabilitation Hard Cost N/A

Accessorv Bu¡ldine A

General Requirements 468,000 ñ/a 468,000

Buildins Permits s 10,000 NiA s 10,000

Bond i ng N/A

N/A

lmapact Fees N/A

:ôntrâctor's Overheâd 162,000 N/A 5 162,000

:onlraclor's Profil s 468,000 N/A 468,000

total Conslrucllon Conùact Cost 9,58s,600 è 9,510,600

Costs N/A

Cther 1 N/A

Olher2 N/A

Contstruction ContinPencv E 47a,230 N/A s 474,230

Iotal Conslruct¡on Cost 10,063,8:t0 N/A 9,988,830

Architect & Ensineerins Fee Desien s 150,000 N/A 150,000

Architect Fee-Suoervis¡on 45,000 N/A s 45,000

Soils Borins N/A

SurveV 16,000 N/A s 16,000

EnsineerinE s 55,000 s 55,000

Total For All lmprovementt r0,329,830 10,2s4,830

Construction Loan lnterest s 250,000 N/A 5 250,000

Construction Period R E faxes 10,000 N/A s 10,000

Construction Period lnsurance 20,000 N/A 20,000

construct¡on Loan orienation Fee s 1.O2,443 N/A s 100.321

Construct¡on Loôn Fee 10,000 N/A 10,000

construction Loan Credit Enhancement N/A

credit Report N/A N/A N/A

Jermanent Loan oriPnatìon Fee s 35,000 N/Ä N/A N/A

Permanent Loan credìt Enhancement N/A N/A

FnvironmÊntal Slúdv 3,000 N/A s 3,000

l\¡ârket Studv s 5,000 NiA s 5,000

Àôorãsiâl 5,000 N/A 5,000

Phvsical Needs Assessment N/A

Iitle Recording & DÌsbursinB {construction Loan) N/A N/A

Title Recordine & Disbursìns {Permanent Loan) I 21,000 N/A N/A

LeRâl (Construction) N/A N/A N/A

Lesãl lPermanent) s 10,000 N/A N/A N,/A

orqani¿ational {Partnership) N/A N/A N/A

Cost CerLification s 10,000 N/A s 10,000

Accountant's Fee

Preoeìd MIP lRisk share onlv)

ConbinEencv N/A

Environmental Abatement N/A

Historic Credit Fees N/A

Relocation N/A

other soft Costs

Solt Cost 1 65,000 N/A 65,000

Soft Cost 2 ,l/A

Soft cost 3

soft cost 4 N/A

Soft Cost 5 N/A

RÞDlecement Cost w/o Aco ro,a76,273 N/A s 10,733,151

Leeal Acqúisiton & Recordine N/A N/A

Acouistion cost of 8uìldinss N/A N/A

Ither Acquistion Relâted Costs N/A N/A

L and 500,000 N/A N/A N/A

Acou¡st¡on Cost s s00,000

fotal ReDlacement Cost 5 r!376,273 s s 10,733,151

consultant's Fee-Paid Before construction complet¡on

Consul(ant's Fee-Paid At or After Construclion Completion

Total Consullant's Fees s s s

Develooer's fee-Paid Before construction completion
Devloper's Fee-Pa¡d At or After construction completion 1,114,083s s 1,114,083

Tolel Devêlooer's Fees 1,114,083 s s $ 1,114,083

Due Dilieence Fee N/A N/A

Lender Legal N/A N/A

Loan Oreinìôt¡on N/A N/A

Loan Comm¡tment Fee N/A N/A

Lender lnspection N/A N/A

lssuer Fee N/A N/A

lssuer counsel N/A N/A

N/A N/Â

:o-Bond Counsel N/A N/A

frustee Fee
N/A N/A
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Tennessee Housing Development Agency

Andrew Jackson Building Third Floor

502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEM UM

TO: THDA Board of Directors, Tax Credit Committee

FROM: rte
Multifamily Programs

SUBJECT: Request for Allocation Exchange of 2015 Low-Income Housing Tax Credits

TNl5-089 -'West Way Apartments

DATE: July 12,2017

Phyllis Vaughn, on behalf of West Way Apartments, LP, requests approval to return their competitive

allocation of 2015 Low-Income Housing Tax Credit ("LIHTC") and receive in return an allocation of
competitive allocation of 2017 LIHTC in an amount equal to the returned 2015 LIHTC. Approval of this

request will not adversely affect the amount of competitive20lT LIHTC available to the pool of applications

submitted by May 1,2017.

The attached documentation explains the situation related to the request, the current status of development

and current expenditures. This development was adversely impacted by adjoining neighborhood opposition

which required legal intervention. Once the legal situation was addressed the equity market had adjusted

leaving the development without the necessary equity. At this time, the development is scheduled to place

in service on or before December 31,2017 and they have not broken ground. An allocation exchange will
allow the syndication to proceed and the construction to commence'

Staff is requesting that the Tax Credit Committee and the Board of Directors approve the request subject

to the following conditions.
1. Special conditions:

a. Exchange may be made only with the express written approval of THDA, which approval

may be granted or denied, in THDA's sole discretion.
b. No person or entity shall be entitled to rely on any approval for exchange for the purpose of

obtaining subsequent approval for exchange.

c. The 2015 Exchange Development shall be subject to the Low-Income Housing Tax Credit

2017 Qualified Allocation Plan ("QAP") except as speciflred in e through k below.

d. Other proposed developments involving any individual listed on Attachment 16 or

Attachment 17 of the 2015 MAY be for

THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA
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Characteristics points as described in Part VII-B-3 of successive QAPs starting in 2018, if
applicable.

e. 2017 Housing Credits allocated to the 2015 Exchange Development will not increase the

amount of 2017 Housing Credits available under Part III of the 2017 QAP.
f. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

Set-Asides as described in Part III-B of the 2017 QAP or the General Pool as described in Part

VIII-E-8 of the 2017 QAP.
g. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

county caps as specified in Part IV-A of the 2017 QAP.
h. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

developer or related party cap specified in Part IV-C of the 2017 QAP.
i. 2017 Housing Credits allocated to the 2015 Exchange Development will not count against the

aggregate QCT cap specified in Part IV-D of the 2017 QAP.
j. The 2015 Exchange Developments will not be permitted to substantially modify the

development as determined by THDA in its sole discretion.

k. The 2015 Exchange Developments will not be permitted to receive an allocationof 2017

Housing Credits greater than the amount of 2015 Housing Credits returned by the proposed

development.
L If approved, the 2017 Reservation Agreement will include timelines provided by the

developer which THDA's Multifamily Programs staff will monitor for compliance.

m. If approved and the 2015 Exchange Development received an increase in eligible basis of up

to 3\Yo,the allocati onof 2017 Housing Credits will be eligible for an increase in eligible basis

of to 30%;o.

If you have any questions, please contact me.

www.THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA



Donna Duarte

From:
Sent:
To:
Cc:

Subject:
Attachments:

Phyllis Vaughn <phyllis@vaughndevelopment.com>

Wednesday, July L2,201-7 8:39 PM

Donna Duarte
Phillip Vaughn
West Way financial updates for Exchange Ìo 20L7 credits

2015 Phase II Carryover Application - Att L2 TC Calculation West Way 7.L2.L7.docx;

Total Development Costs WW 7.L2.I7 THDA format.xlsx

Attached are updates to development costs, as well as the sources and uses for West Way Apartments, Fairview, TN' ln
the costs we have also included a sewer filtration system, as the City of Fairview has a mortarium on sewe.r in the area,

as determined by their provider, Water Authority of Dickson County. WADC has agreed to maintain the filtration system

once built and operational, but will not cover initial costs to install. lt is onsite, so is allowable in eligible basis costs.

We have also learned the property is land locked, and we will have to purchase additional land to provide ingress and

egress. Thesellerofthepropertyinitiallymisrepresentedthatinformation,sotherewillbeadditional landcosts. We

have not purchased the additional land for access, but it remains available for purchase. We anticipate the land costs to

double. That cost has not been included in the attached information'

Please let us know if you need any additional information.

Thank you,

Phyllis

1



ATTACHMENT 12: CALCULATION OF POTENTIAL TAX CR-EDITS

(Mandatory)

$1,418,616 X 1.3: $1,844,200QCT or DDA Increase (30%)
(Based upon Exhibit 4)

A. Tax Credit Calculation pursuant to Section (2'¡(a)-("Method A")
4%o Acquisition Adjusted
Basis (2nd Column in ADMS
System and B in old paper
annlication)

9% Adjusted Basis
(4th Column in ADMS System
and C in Old paper
application)

15,762,400
Total Eligible Basis @ulled
from Total Development Costs
puSe)

Less federal grants used to
finance qualiffing costs

Less amount of nonqualified
nonrecourse financing

Less value of nonqualifliing
units of higher quality

Less value of nonquali$ring
excess portion of higher quality
units

Less amount of Historic Tax
Credit (ADMS should pulled of
total amount of proceeds)

$ 1s.762.400Total Elieible Basis
l,4lg,616Multiplied by the Applicable

Fractiont(9% or 4%for
purposes of the Initial
Applícation)

$1,418,616Total

I Subject to change based on month building placed in service



)-l"Method B")2B. Tax Credit Calculation nursuant to Section øÐh
Total Construction ($) in ADMS System and A
in old

Total Development Costs

$t7,162,007
Less all government funding
(All government funding from Proposed Funding
Sources Page)
Less all other sources of permanent financing
(All other permanent funding from Propos ed

Funding Sources Page)
$7,893,610

Less Historic Credit Proceeds (All Historic
Cre dit fundin g fr om P r op os ed Fundin g S ourc e s

Page)

Less capital contributions (All Capital
Contributions from Proposed Funding Sources

Page)

Total $9,268,397

Total divided by Equity Factot' (LIHTC Equity

factorfrom Proposed Funding Sources Page) $.88

Total s10,532,270

Total divided by 10 s|,053,227

Total Potential Tax Credit Amount Per Year
BY Method Ba

51,053,227 (Reserved amount)

2 Use this calculation only if 100% of the residential units in the proposed Development are to be set-aside for low-income

tenants. If the proposed Development contains any market rate residential units, contact THDA at (615) 815-2143 for
instructions regarding the calculation pursuant to Method B.

3 Subject to modification by THDA.

a Any amount of Low-Income Housing Tax Credits determined on this Attachment 12 is subject to modification by THDA.

Any Preliminary Award or Allocation of Low-Income Housing Tax Credits, or the amounts thereof is subject, in all

respects, to (1) all requirements of the 2015 QAP; (2) all information submitted in connection with an Initial Application,

at the time of a Carryover Allocation Application, or at the time of issuance of an IRS Form 8609; and (3) all requirements

of Section 42 of the Code and all regulations promulgated in connection therewith.



Total Development Costs Total Constructlon (S) Actual Costs 4% Acqulstion Adjusted Basis

4 % Ad.iusted 8as¡s (4%

Non competit¡ve)

9% Adjusted Basls (9%

compet¡tve)

Site Work s 80,000 N/A s 80,000

olf Site Work N/A

Build¡ns Demolt¡on NiA

lnterior N/Á

New BuìldinP Hard Cost 11,000,000 N/A s 11,000,000

Rehabilitation Hard cost N/A

Accessorv Bu¡ldins s N/A s

Gener¿l Requirements 664,800 N/A s 664,800

Buildìns Permits N/A

Bondi ns N/A

Tap Fees s 480,000 N/A s 480,000

lmapôct Fees N/A

Contractor's Overhead 221,600 N/A s 221,600

:ontractor's Prof¡t s 664,800 N/A s 664,800

fot¡l Constfuctlon Contract Cost s 13,111,200 N/A s 13,111,200

Paid bv Owner-Construclion Costs N/A

cther 1

cther2
contstruction Continsencv s 550,000 N/A s 550,000

Iolal Construcllon Cost 13,661.200 N/A s 13,661,200

Arch¡lect & Ene¡neerins Fee Desisn s 159,200 N/A s 159,200

Architect Fee-Supervision 20,000 N/A 20,000

Soils Borinp s 3,000 N/A 3,000

Survev s 5,000 N/A 5,000

Engineering s 10,000 N/A s 10,000

Total For All lmorovements s 13.858.400 N/A I s 13.8s8.400

Construction Loan lnterest s 50,000 N/A s 50,000

construction Period R,E, faxes 10,000 N/A s 10,000

construction Period lnsurance N/A

construction Loan orignatìon Fee 60,000 N/A 60,000

Construction Loan Fee N/A

construct¡on Loan Credìl Enhancement

credit Regort N/A N/A N/A

)ermanent Loan Orignation Fee 35,000 N/A N/A N/A

Permanent Loan cred¡t Enhancement N/A N/A

Environmental Studv 3,000 N/A 3,000

Market studv s 4,000 N/A s 4,000

Apprasiðl s 5,000 N/A s 5,000

Phvsical Needs Assêssment N/A

Iitle Recordins & Disbursing (construction Loán) N/A N/A N/A

Iitle Recordine & D¡sbursìng (Permanenl Loan) 30,000 N/A N/A N/A

LePôl {construction) NiA N/A N/A

LeRôl (Permanent) 20,000 N/A N/A N/A

oreanizat¡onal ÍPartnershig) NiA N/A

Cost Certificatìon 10,000 N/A 10,000

Accountant's Fee N/A

Prepâid N¡lP (Risk share onlV) N/A

N/A

Env¡ronmental Abatement N/A

Historic credit Fees N/A

Relocat¡on N/A

Other Soft Costs

SoFt Cost 1 N/A

Soft Cost 2 N/A

soft cost 3 N/A

ioft cost 4 N/A

;oft Cost 5 N/A

Reolacement Cogl w/o Acq 14,085,400 s s 14,000,400

LePal Acou¡siton & Recordinq N/A N/A

Acquislion cost of BuìldinBs N/A

Cther Acouistion Related Cosls N/A NiA

La nd 825,000 N/A N/A N/A

Così

fotal Replacement Cost

I 82s,000

s 14,910,400

s

s s 14,000,400

consultant's Fee-Pa¡d Before construct¡on completion
consultanl's Fee-Pôid At or Alter constructìon completion
Tôìel Consultânt's Fees s s s I

Developer's Fee-Pa¡d Eefore constructÌon completion

Devlooer's Fee-Paid At or After Construction Completion s 1,737,000 5 7,737,OOO

Total oeveloper's Fees s 1,737,000 s s 1,737,000

Due Dilìgence Fee N/A N/A

Lender Lesal N/A N,/A

Loan org¡niation N/A N/A

Loan Commìtmenl Fee N/A N/A

Lender lnspeclion N/A N/A

ssuer Fee N/A N/A

ssuer counsel N/A N/A

Bond counsel N/A N/A

:o-Bond counsel N/A N/A

Irustee Fee N/A N,/A

N/A N/Á



Othet Esctow

Mlsc Cost 4

Mlsc. Cost 3

Mlsc

Lease-uD/Marketlnr s 112.000

Mlsc
ooeråtlnE Reserue 240.000

Mlsc
Mlsc

Vlsc



Donna Duarte

From:
Sent:
To:
Cc:

Subject:

Phyllis Vaughn <phyllis@vaughndevelopment.com>

Monday, May 08, 2017 8:37 AM

Ed Yandell; Donna Duarte
'Campbell Brown (nonprofithousing@bellsouth.net)'; 'Dwayne Barrett'; Phillip Vaughn

TNl-5-089, West Way Apartments, Fairview; request for 20L7 allocation and reduction of

units

Ed and Donna,

West Way Apartments, Fairview, has been involved in a NIMBY situation with a condominium development

adjoining the Fairview property, which has delayed closing the financing and syndication. The development

started out with several challenging development issues, including limited access to the property, contrary to

representation of the seller, This caused optioning of additional land for access to the highway, which has

added a financial burden to the property to support the additional land cost. We have worked through sewer

issues, which added more costs, as the community of Fairview struggles to provide more sewer access as it

attempts to meet the Middle TN growth demand moving in their direction. During this same time local

government doubled the school impact fee, and credit pricing plummeted'

A brief timeline of the development issues:

November, 2OI5 - The syndication letter of intent was finalized at S1.00 per dollar of credits, after 2 months of

negotiations. We continued to work through the sewer issues and property access issues.

Land surveyors and other workers tried to access the site, and were met by a TN state trooper, the president of the

condominium association, to be told to leave the property immediately. We eventually hired a local attorney who

filed a restraining order against the individual responsible for threatening the workers. The neighborhood opposed

the apartment development to local government, on record in public meetings, declaring no more low íncome

people in their area.

July 72,20t6 - Planning Commission held hearing to allow neighbors to raise complaints about potential

development, Neighbors claimed the City was not recognizing the applicable zoning, which they say was a PUD

that did not allow multifamily flats. The Commission makes no decision, but staff states there is no adopted

master plan for the proposed development site.

November t5,2OL6- Staff Review meeting held prior to Planning Commission consideration of plans. Staff raised

concerns about use of driveway through property not zoned for multifamily uses, which attorneys replied with a

letter explaining legal basis for approval of driveway. Staff subsequently provided written comments within a

week with respect to the overall plans, raising no major concerns.

November, 2Ot6-Credit pricing plunges, and the 5t.OO perdollarof credits pricing is rescinded.

December 13,2Ot6 - Planning commission review, A commissioner complained that the plans submitted were "the

wrong size." Planníng staff confirmed the plans were exactly the size and number that staff had requested from

us as the applicant, and that the commission itself had requested that plans be submitted in that size.

Nevertheless, the commission voted to defer consideration until their next monthly meeting.

December, 2016 - Bank indicated construction and perm financing with Community lnvestment Tax Credits was

ready to move forward to closing. lnformed the lender the development had lost the 51.00 credit pricing, and

credit market was down to .80 per dollar of credits, for over a SZVI loss of equity to the project. No longer

feasible.
January tO,2OL7 - Plan was approved by the City of Fairview as submitted by Scott Williams, civil engineer, with

minor conditions, as originally anticipated.

We would like to request the 2015 allocation of credits for West Way Apartments, Fairview, be allowed to return the

2015reservation,andreceiveaZOLT allocationofcredits, Wewouldalsoliketorequestareductionofthell-2

1



units down to 72 units, as the syndication of credits has not closed due to the NIMBY issue, and with that delay,

a loss of $2M ¡n equity. Construction is estimated to take a minimum of 12 months to complete the 88 units,

which is impossible to do by December, 2017. The property has not yet started construction. lf an exchange of

credits is approved by THDA's board, financing and syndication should close within 4 months and begin

construction on the property by mid-September, 2017.

The site plan is approved. lf the requested exchange isgranted, the development should place in service

September,2OLS, initiallyqualified/fullyleasedbyJuly,2Ol.gandclosedintopermfinancingbyDecember,
2019.

The development team is experienced in tax credit development, with the team consisting of:

West Way Apartments, L.P. - Owner
Nonprofit Housing Corporation - Developer

Vaughn Development Group, lnc. - Consultant
Reno Cavanaugh - AttorneY

Huff Construction - Contractor
Huff Management - Management Company

Once we receive a new allocation of credits, synd¡cators willbegin negotiations once again and construction should

begin by mid-September,2OI7. Twelve months of construction time should finish the project by September, 2018, and

be ready for occupancy by tenants no later than Octobe r,2O!8. As of May 5, the City of Fairview has implemented a

moratorium halting high density development untilat leastJanuary 2,2079. The engineer and attorney working with

the citydon'tthinkthiswillaffectWestWay movingforward, as it has already been approved atthe PUD level. lf this

development is not allowed to continue in some form in Fairview, there certainly won't be any additional apartment

development approvals in that area until after 2019, which wouldn't the be online for occupancy until 2021 at the

ea rliest,

lf you need more information, please let me know and we will provide. Thank you so much for your consideration of our

req uests.

Thanks,
Phyllis

2



Tennessee Housing l)evelopment Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM: Duarte
Director of Multifamily Programs

SUBJECT: Request for Allocation Exchange of 2016 Low-Income Housing Tax Credits
TN16-025 - Manor Park formerly TN99-011 Parkway Commons and TN99-027 Richmond
Place

DATE: Iuly 12,2017

Owen Reid, on behalf of Manor Park, LP, requests approval to return their competitive allocation of 2016
Low-Income Housing Tax Credit ("LIHTC") and receive in return an allocation of competitive allocation
of 2017 LIHTC in an amount equal to the returned20l6 LIHTC. Approval of this request will not adversely

affect the amount of competitive 2017 LIHTC available to the pool of applications submitted by May 1,

2017.

The attached documentation explains the situation related to the request, the current status of development

and cunent expenditures. This development was adversely impacted by the equity pricing downturn in late

2016 and has been unable to finalize the syndication of LIHTC awarded. Since this is an acquisition-
rehabilitation/preservation development, they were unable to resize their property or ignore the amount of
rehabilitation necessary to comply with the original allocation.

Staff is requesting that the Tax Credit Committee and the Board of Directors approve the request subject
to the following conditions.

1. Special conditions:
a. Exchange may be made only with the express written approval of THDA, which approval

may be granted or denied, in THDA's sole discretion.
b. No person or entity shall be entitled to rely on any approval for exchange for the purpose of

obtaining subsequent approval for exchange.
c. The 2016 Exchange Development shall be subject to the Low-Income Housing Tax Credit

2017 Qualified Allocation Plan ("QAP") except as speciflred in e through k below.
d. Other proposed developments involving any individual listed on Attachment 16 or

Attachment 17 of the 2016 D MAY be inel for

THDA,org - (615) 815-2200 - Toll Free: 800-228-THDA
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Characteristics points as described in Part VII-B-3 of successive QAPs starting in 2018, if
applicable.

e. 2017 Housing Credits allocated to the 2016 Exchange Development will not increase the

amount of 2017 Housing Credits available under Part III of the 2017 QAP.
f. 2017 Housing Credits allocated to the 2016 Exchange Development will not count against the

Set-Asides as described in Part III-B of the 2017 QAP or the General Pool as described in Part

VIII-E-8 of the 2017 QAP.
g. 2017 Housing Credits allocated to the 2016 Exchange Development will not count against the

county caps as specified in Part IV-A of the 2017 QAP.
h. 2017 Housing Credits allocated to the 2016 Exchange Development will not count against the

developer or related party cap specified in Part IV-C of the 2017 QAP.
i. 2017 Housing Credits allocated to the 2016 Exchange Development will not count against the

aggregate QCT cap specified in Part IV-D of the 2017 QAP.
j. The 2016 Exchange Developments will not be permitted to substantially modify the

development as determined by THDA in its sole discretion.
k. The 2016 Exchange Developments will not be permitted to receive an allocation o12017

Housing Credits greater than the amount of 2016 Housing Credits retumed by the proposed

development.
L If approved, the 2017 Reservation Agreement will include timelines provided by the

developer which THDA's Multifamily Programs staff will monitor for compliance.
m. If approved and the 2016 Exchange Development received an increase in eligible basis of up

to 3\Yo,the allocationof 2017 Housing Credits will be eligible for an increase in eligible basis

of to 30Yo.

If you have any questions, please contact me.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



Donna Duarte

From:
Sent:
To:
Cc:

Subject:
Attachments:

Owen Reid <olreid@memphislandbank.com>

Friday, June 30, 2017 L:21PM
Donna Duarte
Dwayne Barrett (DBarrett@renocavanaugh.com);Virginia Francis; Molly Beard; Martin

Regan (mregan@ lewisthomason.com)
FW: Are you calling people (my clients needing LIHTC reliefl today?

DEVELOPMENT TEAM MEMBERS - TNL6-025.pdf; DEVELOPMENT TIMELINE -

TN1-6-025.pdf; TDC - TO DATE (TN16-025),pdf

Re

Donna,

Good afternoon.

2016 LIHTC Award No. TN16-025 - Manor Park (180 Units)
Formerlv Parkwav Commons (80 Units) & Richmond Place (100 Units)

On behalf of Manor Park, L,P., and the Memphis Land Bank, we hereby formally request an Allocation
Exchange of the above-mentioned award.

ln support of this request please note the following:

. As at June 30th, 20'17 no construction work has been carried out on this rehabilitation project,

o As we have yet to affect the Equity closing we are unable to begin the rehabilitation work on the

property/properties,
. A Commitment for Construction and Permanent Financing is in place.

. We are still in the process of negotiating the syndication of the Tax Credits, but due to
unfavourable market conditions we are unable to obtain a firm commitment this time.

. Local Approvals are in place. As this is a Rehabilitation of existing housing developments and

structures Zoning is not an issue and Utilities are already in place. Plans have been approved

by Memphis & Shelby County Construction Code Enforcement and Building Permits are ready

to issue.
. Development Team Members - Please see the attached Schedule

. Proposed Development Timeline - Please see the attached schedule

Also attached is a breakdown of the Total Development Costs incurred since the issuance of the

Carryover Agreemenl - 91212016.

We thank you for your consideration of this request and look forward to hearing from you in due course,

Should you require any additional information, or have any questions, please do not hesitate in
contacting us.

Best regards - Owen

1



Owen L. Reid
Memphis Land Bank, Inc.
Memphis Management Paftners, LLC,
2600 Thousand Oaks Blvd., Suite 32LOl
Memphis, TN 38118
Tel: 901.590.4837
Fax: 901.590.4845
Email : olreid@memphislandbank.com

From: Donna Dua rte [ma ilto: DDuarte @thda.ore]
Sent: Thursday, May 25,2Ot7 L0:56 PM

To: Dwayne Barrett <DBarrett@renocavanaugh.com>; Molly Beard <mbeard@memphislandbank.com>

Subject: RE: Are you calling people (my clients needing LIHTC relief) today?

Good evening Molly,

Thank you for your email. Sorry for my awful delays in addressing your continuing rehabilitation situation with
Richmond Grove and Parkway Commons, now known as Manor Park. Although you have not yet requested, lcan only

assume based on the current equity market situation, you will need an allocation exchange for Manor Park TN16-025.

ln order to present this allocation exchange information to the July Tax Credit Committee and THDA Board of Directors

Meeting, I need a request letter, Your request letter should include answers to the following questions in order for staff

to provide support for the allocation exchange.

1. Current status of development construction including overall percentage of completion as of June 30,2OI7;
2. Circumstances preventing completion of the development by Decemb er 3'J',2018;

3. Current status of financing commitment/negotiation;
4. Current status of syndication commitment/negotiation;
5. Current status of local approvals (e.g. zoning, PILOT, utility availability, building permits, site plan);

6. Current composition of the development team including, as applicable, accountant attorney, consultant,

contractor, developer, engineer, etc,; and

7. Proposed development timeline if the allocation exchange is approved.

ln addition, please provide a breakdown of the total development costs incurred since the carryover agreement was

signed last fall. A CPA's statement is not necessary,

Please be aware, we may need to ask you to refresh the marl<et study absorption data based on allocations since 2016 in

Shelby County and the overall changes in the rental marl<et in and around Memphis since 2016. However, do not

request that information until we identify and analyze the number of units in the Shelby County pipeline for your

convenience.

WeneedtoreceivethisinformationnolaterthanJune30,20LT. Pleasecontactmeifyouhaveanyotherquestionsor
concerns.

Thanks,

Donna

Donna Duarte
Director of Multifamily Programs

Tennessee Housing Development Agency

502 Deaderick Street, Third Floor

2



Development Timeline

A,

ACTIVITY

Site

Option/Contract
Site Acquisition
Zoning Approval
Site Analysis

Financing

1. Construction Loan

Loan Application

Conditional Commitment
Firm Commitment

2. Permanent Loan

Loan Application
Conditional Commitment
Firm Commitment

3, Syndication
Application
Conditional Commitment
Firm Commitment

4. Other Loans & Grants
Type and Source:

Application
Award

C. Plans/Specs/Working Drawings

D. Closing and Transfer of Property

E. Construction Begins

F. Completion of Construction

G, Expected Placed In Service Date

H, Lease-Up

SCHEDULED DATE
MONTH/YEAR

Comolete

Com ete

Comolete

T. l)

Pendino

07 /3L120L7
02/oL/20t8
02128/20L8
02/28/20t9
02/28 /701q
07 /31/2019

B



Development Team Members

Levine & Poor
49€17 William Arnold Road

A. Contractor:
Name:
Add ress:
City:
State:
Zip Code:
Telephone:

Memphis
Tennessee
?R117

901.683.6885

B. Management Company:
Memnhis Manaoement Partners. ilc
2600 Thousand Oaks Blvd.. Su 3710
Memnhis

Name:
Add ress:
City:
State:
Zip Code:
Telephone:

Tennessee
381 18
901.590.4826

Reno & Cavanauoh. PLLC

424 Church Street. Suite 1750

C, Attorney:
Name:
Add ress:
City:
State:
Zip Code:
Telephone:

Nashville
Tennessee
372L9
ü 5.466.3222

D. Tax Accountant (Person who will provide certifications required by THDA):
Berrv & Caccamisi. P.C.

1355 I vnnfielci R.oacl- Suite 137

Memohis

Name:
Address:
City:
State:
Zip Code:
Telephone:

Tennessee
38119
901.761.1000

E. Architect (Person who will provide certifications required by THDA):
Tom Fielder
337 lesselin Drive
I exinoton

Name:
Add ress:
City:
State:
Zip Code:
Telephone:

Kentuckv
40503
85C 806.2000

I



F. Physical Needs Firm:
Fielder Groun Market R.esearch

P.O. Box 226 gR

I exinoton

Name:
Add ress:
City:
State:
Zip Code:
Telephone:

Kentuckv
40522-2698
Rsc 276.OOOO

G. Title Company:
Old Reoublic National Title Com NV

400 Second Ave.. South
Minneanolis

Name:
Address:
City:
State:
Zip Code:
Telephone:

Minnesota
55401
6.1) ?71 1'1 11
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MANOR PARK TN16-025

Total Development Costs lncurred to Date

6l30l2oL7

Item

Land

Building Acquisition

Structures (New Construction Hard Cost)

Structures (Rehab Hard Cost)

Land lmprovement

Builder's OH

Builder's Profit

Builder's Bond Premium or L/C Cost

Building Permit Fee (lntitial)

Architect's Desgin Fee (lnitial)

Architect's lnspection Fee

Legal Fees

Title lnsurance Fee

Recording Fee

Cost Cert Fee

Property Survey Fee

Property Appraisal Fee

Engineering Fee

Other (Specify) - Green Enterprise Fees

s

s

Amount
Since Carryover

5,200.00

25,000.00

46.00

25,000.00

2,000.00

s

s

s

Total S s7,z46.oo



Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM: Donna Duarte
Director of Multifamily Programs

SUBJECT for Allocation Exchange of 2016 Low-Income Housing Tax Credits

TN16-026 - Maple Crossing Apartments

DATE: July 12,2017

Mark Richardson, on behalf of Maple Crossing-Greenway, LP, requests approval to return their competitive
allocation of 20t6 Low-Income Housing Tax Credit ("LIHTC") and receive in return an allocation of
competitive 2017 LIHTC in an amount equal to the returned20l6 LIHTC. Approval of this request will
not adversely affect the amount of competitive2}lT LIHTC available to the pool of applications submitted

by May 1,2017.

The attached documentation explains the factors related to the request, the current status of development

and current expenditures. This development has encountered several problems since the allocation last

year. While the site for the development was under contract, a family member of the owner moved

approximately 40 carnival trailers to the site requiring additional time to clear the site for development.

While the developer waited for the land to be cleared, the equity market downturn occurred and the

developer was unable to maintain syndication. As of this date, the developer has secured syndication and

been approved for construction financing however, the developer is planning to use a USDA Rural

Development financing product and had not applied for the product as of the date of this memo. This is
Mr. Richardson's first allocation in Tennessee and these delays are the types of problems staff hoped to

avoid with a first time developer by requiring developer experience points. His experienced developer
partner in Tennessee, Molly Beard, has favorable prior experience.

Staff does not recommend consideration the Tax Credit Committee.

If you have any questions, please contact me.

THDA.olg - (615) 815-2200 - Toll Free: 800-228-THDA



Donna Duarte

From:
Sent:
To:

Mark Richardson < M Richardson@ greenwayllc,net>

Tuesday, July L1-, 2017 L:37 PM

Donna Duarte
Maple CrossingSubject:

Donna,

We have SunTrust in place now for our equity and construction lender. Lancaster Pollard has always been our 538

lender. Greenway has always been in the thought process of having our equity in place first before we spend a lot of

resources on the 538 process especially in the equity market that we have been in for the last 8 months. We are truly

there now. The proposed swap year will give us the timetable to close on the land by September or even sooner. At

that time the full application will have been in RD's office. At the time of the land closing or right after the land closing,

SunTrust will look at closing the equity and construction loan while Tennessee RD's office is reviewing the

application. SunTrust could eventually close on Lancaster Pollard's conditional commitment.

See the email below from Padam Singh at Lancaster Pollard'

Mark

*ffil.H"HnI${#r.
L----J

Mark Richardson
t4l2D Ballantyne Corporate Place

Suite 575

Charlotte, NC 28277

e80.3l8.sooo (o)
803.361.0211 (C)

s80.318.s00s (F)

www.greenwavresidentialdevelopment.com

¡{ et.ur" consider the environment before printing this e-mail

From : Padam Sing h [mailto : psingh@lancasterpollard.com]
Sent: Tuesday, July LI,2017 1:26 PM

To: Mark Richardson; Brad Parker
Subject: Maple Crossing

Mark - I understand that you wanted to wait until you had equity LOI for Maple Crossing deal in Lebanon, TN.

Now that you have equity secured, we're ready to work on the application for USDA 538 guaranteed loan. We

are moving fonruard with the NOSA application followed by the submission of full application to USDA. Our
current timeline is to submit NOSA application to TN RD by July 17th and work closely with the developer and

equity investor to get full 538 application at TN RD office later this summer.
I



Let me know if you have any questions

Thanks

Padam Singh
Vice President

(614) 224-8800 x302
psrng h@lancasterpollard. com
65 E. State Street, 16th Floor
Columbus, OH 43215
www. lancasterpollard.com

CONFIDENTIALITY NOTICF:
This e-mail contains confidential Lancaster Pollard business and/or client-related information intended only for the person to whom Ìt is

adrlressed, If you receive this e-r¡ail in error, please inrnrediately inform r.rs by return e-mail or U.5. Mail at lancaster Pollard, 65 Fast
State Street, l-6th Floor, Columbus, OH 432-f 5,
Warning r

Unauthorized use of the information contained in this e-rnail may subject the user to legal liability. All e-t¡ail commun¡côtions are
subject to review and retention by L,ancaster Pollard, and non-busittess use of our e-mail system is prohibited. We apprec¡ate your
understanding of the proper use of th¡s e-matl systetn,
EMA]L:
Lancaster Pollard has always taken great measures to protect and safeguard client infornration, including e-mails. We do not sell your
information to anyone, and we protect the confidentiality and security of your information. Click orr this link to manage your email
communications,
l-arrcaster Pollard & Co., LLC: Member FINRA, SIPC & MSRB

Disclaimer

The information contained in this communication from the sender is confidential. It is intended solely for use by the recipient and

others authorizecl to receive it. If you are not the recipìent, you are hereby notified tlrat any disclosure, copying, distribution or
taking action in relation of the contents of this information is strictly prohibited and may be unfawful.

This email has been scanned for vìruses and malware, and may have been automatically archived by Mimecast Ltd, an innovator in

Software as a Service (SaaS) for business. Providing a safer and more useful place foryor"tr lruman getrerated data, Specialízing in;

Security, archiving and compliance. To find out more Click Here.
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Donna Duarte

Sent:
To:
Cc:

From:

Attachments:

Mark Richardson < M Richardson@greenwayllc,net>
Thursday, June 15, 2017 5:06 PM

Donna Duarte
Dwayne Barrett
Fwd: Maple Crossing - Request for swap/relief

Maple Crossing - Letter requesting swap-relief 06-16-17.pdf; ATT00001.htm
Subject:

Donna,

I wanted to get our request to you by Friday. Please call with any comments or questions.

Mark Richardson
Greenway Residential Development, LLC

803-36L-0211

Begin forwarded message:

From: "Debbie Cline" <dcline@greenwavllc.net>

To: "Mark Richardson" <MRichardson@greenwavllc.net>

Subject: Maple Crossing - Request for swap/relief

Disclaimer

The information contained in this communicatìon frcm tlre sender is confidential. It is intended solely for use by the recípient and

others authorized to receive it, If you are not the recipient, you are hereby notified that any disclosure, copying, distribution or
taking action in relation of the contents of thìs information is stríctly prohibited and may be unlawful.

Tlris email þas been scanned for viruses and malware, and may have been automatically archived by Mimecast Ltd, an innovator in

Software as a Service (SaaS) for business. Providing a safer and more useful place for your human generated data. Special¡zing in;
Security, archiving and compliance, To find out more Click Here.

1



GREENWAY RESIDENTIAL DEVELOPMENT, LLC
'14120 Ballantyne Corporate Place, Suite 575
Charlotte, NC 28277
980 318.5000 oFFtcE | 980.318.5005 FAX
greenwayresidentialdevelopment com

June 16,2017

Ms. Donna Duarte
Director of Multifamily Programs
Tennessee Housing Development Authority
502 Deaderick Street, Third Floor
Nashville, Tennessee 37243

RE: Maple Crossing Apartments / TN16-026

Dear Donna:

This is a formal request of a swap/relief for Maple Crossing to refresh the 201 6 credits due to the current equity
market situation. In addition, it is also necessary for the economic feasibility of the project to decrease the
number of units from 108 to 72 units and maintain the cunent annual tax credit allocation of $809,919.

To follow are the answers to the questions in your email dated May 25,2017:

1) Current status of dewlopment conslruction including overall percentage of completion as of June 30,2017

Construction has not commenced.

2) Circumstances preventing completion of the developnent by December 3I , 201I - a little more clarity
aroundvhy there v,ere trailers inslalled on the properly after you entered into a purchase agreemenl

The Floyd & Baxter families sold a large parcel of property to the City of Lebanon about 18 months
ago. that was the former headquarters of Floyd & Baxter amusement company. This land is adjacent to
the parcel they also own that is under contract by Greenway Residential for Maple Crossing
Apartments. The City of Lebanon gave the families a year to move all of their equipment from the
property, which was more than 50 trailers, and various large pieces of equiprnent. Although Greenway
Residential already had the property on Maple Hill Road under contract, the family's grandsons who
now operate the business, moved all ofthe trailers and equipment onto this parcel as a temporary
solution. They did this because they could drag the trailers across the adjoining properties, without
having to lake the trailers on the highway. The two elderly widows who own the Maple Hill Rd
property could then not find anyone to move thern. Finally one ofthe grandsons agreed to help, and it
has taken approximately 9 months to get all of the trailers and equipment moved off the property. This
caused months of delay in due diligence and engineering for the Maple Crossing projecl.

3) Currenl slalus offinancing comntitment/negoliation updated information on lhe status of the USDA 538
permanent loan

Attached is the Suntrust construction loan commitment. Lancaster Pollard is our USDA 538 lender
Attached is our conditional commitment.

4) Current status of syndication commitment/negoliation our email indicates yorl hate no equity provider

Attached is our Suntrust equity LOl. We are in negotiations with them



Ms. Donna Duarte
June 16, 2017
Page two

l) Current status of local upprovals (e.g. zoning, building permits, PILOT, utílity availability and site plan)

We have received final site plan approval from the City of Lebanon and zoning approvals are complete .

We will begin site development technical approvals now and that process will take 90-120 days.

Building review and permìts will be completed within the same timeframe.

2) Current composition of the development team including, as applicable, accountant attorney, consultant,
conlractor, developer, engineer, elc. -just confirm your team is slill in place

Developer
Developer Partner
General Contractor
Management Co.
Attorney
Accountant
Architect

GRD Maple Crossing Development, LLC
Molly Beard
WXZ Construction/SE, LLC
Gateway Management Company, LLC
Dwayne Barrett, Reno & Cavanuagh
Dauby, O'Conner & Zaleski, LLC
Parks-Player Architecture & Planning, LLC

no change from application
no change from application
no change from application
changed from Royal American
no change from application
no change from application
no change from application

3) Proposed limeline if the allocation exchange is approved - could you provide a little more clarity lo this
sectíon, þr example month constructiott permíts pulled, monlh. you anlicípate construction starting.

Construction is scheduled to start l0/15/17 with subsantial compìetion l2 months later

We would like to meet at your earliest convenience to discuss this request, In the meantime, if you have any
questions, please rJo not hesitate to contact me at 803-361-021I or nrrichardsqn@gresnry;llc.¡et.

Sincerely,

7rl*/
Mark Richardson
Assistant Vice President



Steve Smith
Senior Vice President

SunTrust Communíty Capìtal, LLC
120 East Baltimore St
Baltimore, MD 21202
Tel 410-986-1656
steve.srni(h(Asuntrust.com

SuñThusr

June 15,2017

Brad Parker
Vice P¡esident of Developrnent
General Partner
Greenway Residential
14120 Ballantyne Corporate Place, Suite 575
Charlotte, NC 28277

Re: Maple Crossing

Dear Mr. Parker:

This letter expresses the intent and summarizes the terms and conditions pursuant to which an affiliate of SunTrust Community
Capital, LLC ("the Investor" or "STCC") will purchase an interest in Maple Crossing-Greenway, LP. The General Partner
agrees and acknowledges that all information provided berein shall be true, correct, and oomplete in all material respects.

This Term Sheet is for discussion purposes only and sets forth general terms and conditions ofa proposed equity investment in a

Limited Pafnership that will construct, develop, own and operate the property described below. This Term Sheet does not
represent or imply an offer to invest nor does it limit the terms and provisions that would be set forth in an amended and restated

Operating Agreement and related documents prepared by SunTrust Community Capital, LLC's ("STCC") counsel (the "Project
I)ocuments"). No commitment exists until STCC completes all due diligence, underwriting, credit, management and regulatory
approvals, aud final Project Docurnents are signed by all respective parties.

Partnersl¡io Name: Maple Crossing-Greenway, LP, a Tennessee Limited Partnership ("Lirnìted Partnership").

Proiect Name/Descri¡ldq¡l Maple Crossing - a new 72-rnit apartment complex with related site amenities, to be
located on approximately 9.9 acres in Lebanon, TN (the "Project").

General P¡rtner: Maple Crossing GP. Ll.,C. a ll'ennessee Limited tjability Company, is anticipated to be the
General Partner with a 0.01Y" intercst. The General Partner will have a 0.01olo interest in
the l) operating profits and losses, 2) depreciation, 3) Low lncome Housing Tax Credits
(the "Tax Credits"), and shall have an interest in Cash Flow and proceeds from Capital
Transactionsaselsewhe¡edescribed. TheGerreralPartnerhascertainrightsanddutiesas
described in the Project Documents and rvjll agree to serve as the sole General Partner of
the Partnership for the entire Partnership term. All obligations ofthe General Partnerunder
the Project Documents shall be guaranteed by financially responsible persons or entities
acceptable to STCC in its solc discrction.

Limited Pnrtner: Ân affiliate of SunTrust Community Capital, LLC ("STCC") will have a99.99% Limited
Partner interest in the 1) operating profìts and losses, 2) depreciation, 3) I-ow Incorne
Housing Tax Credits (the "Tax Credits"), and shall have an interest in Cash Florv and

proceeds from Capital Transactions as elsewhere described. 1'he Limited Partner will have
certain rights as descrjbed in the Project Documents.

Special Limited Partner: An affiliate ol SunTrust Community Capital, LLC ("STCC") will act as the Special
Limitecl Partner with rights, porve¡'s and obligations defined in the Partnership Agreement.

GRD Maple Crossing Development, LLC, an affiliate of Greenway Residential
Development, LLC, will act as the l)eveloper of the property, pursuant to a

Development Agreement acceptable to STCC. Greenrva,v- Resìdentìal Development,

Developer:



Gcnernl Contractor:

Mauaqement CompanY:

Low Income llousinq
Tax Credits:

Estimated LIItrTC:

LIHTC Price Per Credit:

Estim¡ted STCC Capital

STCC Pav In Schedule:

LLC will be paid a Developurent Fee to reimburse it for its general and administrative
expenses and to compensate it for its services in developing the Project.

WXZ Construction SE, LLC , a Limited Liability Company will enter into a standard AIA
form of Construction Agreement with Guaranteed Maximum Price, acceptable to STCC,

STCC will also require a payment and performance bond.

Gateway Management Company, LLC shall be the initial Management Company. The
Management Agreement, acceptable to STCC, will allow for an annual fee nnt to
exceed 5olo of net rental income. The Conpany will have the right to terminate the
Management Agreement without cause upon 30 days notice. If the Company fails to
enforce its rights under the Management Agreement, STCC shall have the right to act
on bebalf of the Company as it pertains to the Management Agreement.

One hundred percent (100%) of the units are expected to qualify under Section 42 of lhe
Intemal Revenue Code (the "Code"). Fifteen units will be rent ¡estricted and set aside for
tenants earning not more than 50% of the A¡ea Median Income. Fifty-seven units will be
rent restricted and set asìde fo¡ tenants earning not more tha¡ 600/o of the Area Median
Iucome. No units will be designated as rnanager units. The unit mix will be: 48- 2BR
units, and 24- 3BR units. STCC's investment is subject to, among other things, the
Partnership's receipt ofa reservation for $809,919 ià Fede¡al Low Income Housing Tax
Credits ("LIHTC's").

The project's Federal LIHTC's are estimated to be $8,099,190 over the Ta,r Credit Period;
based on a tax credit rale of 9Yo, (a 130% Basis boost for the site's designation as falling
rvithin a Qualified Census Tract), and information you or your agents provided to STCC.
Sl'CC's investment is predicated on the Tax Credit Authority's award and allocation of
LIIITC's of not less thau this amount. STCC's 99.99% share is estimated to be

$8,098,380 in Federal LIHTC's.

50.941 per Federal Tax Credjt dollar earned and properly allocable to STCC.

Estimated to be $7,620,353, bzrsed on information provided by you or your agents. The
Capital Contribution will be reduced by, among other things, any reduction in the
Partnership's quali fied basis.

Caoit¡l Contribution #l: (15Y") Ëstimated to be $1,143,053 at Admission to the
Partnership (contemplated to close prior to or simullaneously with the closing of the
Construction Loan). Funds rvill be made availablc fo¡ closing. Prior to Admission. SI'CC
shall have received and approved all due diligence requested by it, including without
linitation, evidence ofan anticipated Annual Credit ofnot less than $809,919 per year.

Capital Contribution #2: (20"/o) Estimated to be $1,524,071 al 5O%o completion via a

monthly draw process upon receipt of a certillcate signed by S1'CC Construction
Inspector and the Project Architect that the Project has reached stated completion in
accordance with the plans and specifications and that the Project has incurred the
appropriate percentage of total costs.

Capital Contribution #3: (20"/"'¡ Estimated to be $1,524,071 aL75% completion via a

rnonthly draw process upon receipt ofa certificate signed by STCC Construction
Inspector and the Project Architect that the Project has reached stated completion in
accordance with the plans and specifìcations and that the Project has incuned the
appropriate percentage of total costs.

Capital Contribution #4: (l5o/o) Estimated to be $1,143,043 upon rcceipt of 1) final
Cetificates of Occupancy on all units by the appropriate authority, 2) certification by
STCC Construction Inspector that the Project u,as completed in accordance with the plans

and specifications, and 3) ackrowledgement by Lender of completion of the Project in



accordance with the Project documents.

Capital Contribution #5: (26%) Estimated to be $1,981,292, upon the latest to occur: 1)

evidence that application has been made for Forms 8609 on all LIIITC units, 2) final
Accountant's Cost Certification certifing the amount ofthe Annual Creditofnot less than

$909,919 per year, and all costs, 3) physical occupancy of 90% of the units by qualified
tenants at pro forma rents and qualified leases, and 4) achievement of debt service
coverage of all contemplated payments of principal and interest for a period of three (3)
consecuti ve calendar months.

Capital Contribution fló: (4%) Estimated to be $304,814, upon the latest to occur of: 1)

receipt of properly executed Fon¡s 8609 representing all LIIITC units, 2) stabilized
physical occupancy of 93% of the units by qualified tenants at pro forma rents and
qualified leases for 90 consecutive days, 3) all permanent loans have closed on the
propefly and have begun amortizing and 4) debt service coverage of all payments of
principal and interest for three (3) consecutive calendar months.

The Capital Contributions are summarized below:

Tax Credit,4,diusters: 1) Eligible Basis:
STCC's capital contribution will be reduced by $0.941 for each $1.00 of LIHTC paid for
but not received because the actual Tax Credjts as certified by the Partnership's
Accountants and as evidenced by Forms 8609 are lower than the LIHTCs as projected in
the investmçnt assumptions. Any reduction amount rvhich exceeds the balance of any
capital due from STCC shall be paid by the Guarantors.

STCC's capital contribution will be increased by $0.941 lor Federal LIHTC for each $1.00
of LIIITC suppofed by the Parlnership's Accountants or evidenced by Fornrs 8609 in
excess ofthe amount projected in the investment assurnptions. Any increase shall be paid
with the Third Installment and shall be used to repay arìy advances made to cover cost
overuns during construction or to pay down the deferred portion ofthe development fee.

2) Timins:
STCC's capital contribution is based on the assurnption the Partnership will claim
$755,549 in Tax Credits during 2019; the full amount of the annual credit allocation in
years2O20 through 2028,and $55,370 in Tax Credits during2029. Inthe event 2019 Tax
Credits allocable to STCC are less than (755,549 * .9999), the next equity instalìmenl due
frorn STCC will be reduced by $0.65 for each dollar of credits below such amounts

In the event 2019Tax Credits allocable to STCC are nore than (755,549 * .9999), the next
equity installment due from STCC'*jll be increased by $0.50 for each dolla¡ of credits
belorv such amouuts.

3)'fax Credit Shortfall/Recapture:
The Guarantors will reimburse STCC $ 1 .00 (plus interest at Bank's Prime Rate plus 2.00%
from date ofCapital Contribution, plus any interest, penalties, and other costs relating to
the loss or recapture of Tax Credits) for any 'I'ax Credits that rvere paid I'or but not
received, provided the General Partner has not done so. Any amounts due STCC but not

Description Date Percenfage LIÍITC Proiect Cosb Dewlon Fee Res err'es

Admission 8lt/2017 15.U/o 1.143.053 883.982 259,07t

50% Cor¡nletio¡ av20t8 20.tr/o 1.524.07r 1.524.t7r

75% Cornoletiol 4/tl20t8 20.ú/o r.524.07t ' 
1.524.071

lonmletion l0/U20t8 15.U/o t-143.0s3 970.339 172.714

Stabili:ation 7/!20t9 26.0% t,981,292 1,352,238 345,428 283,626

TaxRetum/860 tU1/20t9 4.U/o 304.814 218.457 86.357

TOTAL ' tú% s 7.6203s3 s 6.473.ts7 $ 863.s70 s283.626



paid by the Guarantors shall become a first priority ofcash flow and shall be repaid from
Project cash flow from operations, other sources and,/or sale or refìnancing proceeds.

Construction/Permanent Loan: The Partnership shall obtain fixed rate, ûon-recourse permanent financing in the form of a
USDA loan in the atnount ofat least $4,125,000 upon tertns and conditions acceptable to
STCC. It is anticipated that SunTrust Bank will provide the construction loan of up to
$6,630,000.

STCC Construction Inspection: A construction inspector approved by STCC will perfonn 1) apre-construction analysis, to
include the verification ofscope and adequacy ofcost estimates ofall construction wo¡k to
be performed, and 2) periodic on-site inspections and reports, and construction draw
recomrnendation. Fees associated with such services are to be paid by the Partnership.

Guarantors: The term "Guarantors" shall mean Bradley E. Parker and James R Wymer, personally. All
obligations of the General Partner under the Project Documents will be jointly and
severally guaranteed by the Guarantors.

Certain Oblisations of
the Gener¡l Partner:

Among other obligations to be set forth in the Project Documents, the General Partner
shall be obligated to pay 1) all hard and soft development costs (including the Defened
Development Fee not later than year 15) and required reserves in excess of amounts
available therefore fiom debt and equity proceeds ("Designated Proceeds") during the
period commencing on the Admission Date and ending at Capital Contribution fA,2) all
operating deficits for the 5 year period beginning at Capital Contribution #6 capped at

$283,626 provided that the Project has achieved an average debt service coverage of1.15x
for the prior 12 consecutive months and all reserves have been fully replenished, 3) STCC
$1.00 (plus interest at Bank's Prime Rate plus 2.00% from date of Capital Contribution,
plus any interest, penalties, and other costs relating to the loss or recapture ofTax Credits)
for any Tax Credits that were paid for but not received by STCC, and 4) the repurchase of
STCC's interest upon certain events set forth in the Project Documents. Such payments
shall not be reimbursed, except f¡om available Designated Proceeds.

Representations and Warranties: Customary representations and warranties wíth respect to the Project, the Parlnership, and
the low income tax benefits to STCC will be made jointly and severally by the General
Partner and the Guarantors, as set forth in the Project Documents.

Reourchase: The Project Documents will contain repurchase provisions rvhereby the General Pattner
shall have the obligation to repurchase STCC's investment upon the occurrence of certain
events including, without limitation, if 30% or more of thc Project becomes ineligible for
TaxCredits. STCCcanrequiretlrePartnershiptoredeernitsinterestfbr$l00atanytime
after the end of the Compliance Period.

Voluntarv Partner Loans: If the Partnership's cash flow is in a deficit and the General Partner has not made, or is not
required to make Negative Cash Flow Loans, thcn any parlner may make unsecured non-
recourse loans to the Partnership at SunTrust Bank's Prinre Rate plus two percent,
repayable only from cash florv and residuals.

Developer's Fee: The amount ofDeveloper's Fee and overhead shall not exceed $985,000 and in any event,
the amount of the Developer's F'ee shall not be in excess of an antount allorvable and

approved by the Tax Credit Authority and shall be certified as eligible and allowable by
the Partnership's Accountants.

A portion ofthe total Developer Fee and overhead may be defened and paid from Cash
Flow and./or Capital Transaction Proceeds. Any change in the Developer Fee is subject to
the approval of the STCC. To the extent of available proceeds, the cash pofion of the
Development Fee rvill be paid out as follows:

. 30"/o at adrnission



. 20Yo from Capital Contribution #2 (Completion)
o 40o/o from Capital Contribution #3 (Stabilization);
. l0'/o from Capital Cont¡ibution fÊ4 (8609);

Projections shall evidence that the deferred Developer Fee reasonably can be paid over

fifteen years. At the end of the fifteen year period any remaining unpaid fee shall be the

obligation ofthe General Parlner and Guaranlors.

Àsset Management tr'ee: $5,000 annual fee paid to SunTrust Bank for its services from available cash flow and the

extent not paid from cash flow, paid from the distributions ofCapital Transactions. The

amount of the Asset Management Fee shall increase by 3o/o per annum.

Compliance Inspection Fee: The Partnership will pay the fees of a third party compliance consultant to be chosen by
STCC. Said compliance testing shall be conducted during initial lease-up, and periodically

during the I 5-year compliance period at the request of STCC.

Partnershio Manaeement Fee: The Partnership shall pay to tho General Partner a Partnership Management Fee for
management supervision service in the arnount of $10,000, increasing at 3olo arurually, as

described ìn the Operating Agreement, which shall accrue if unpaid. Such fee (which,

when combined with the Management Fee, shall in no event exceed 72%o of Operating
Revenues) shall be payable in accordance with the provisions of the Limited Partnership

Agreement, as approved by the STCC.

Reserve Requirements: l) Workjne Capital Reserve: $283,626. This Reserve will be available to fund operating
<leficits, and capital improvernents not paid from the Capital Replacement Reserve and

shall be funded from Capital Contribution #5. Ifthere is insufhcient cash available from
the proceeds of Capital Contribution #5 or #6, then the initial tunding of the Working
Capital Reserve will be the obligation of the Guarantors. Any draws from this Reserve

shall be replenished from Cash Flow or by the Guarantors as set forth in the Project

Documents.

2) Capital Replacement Rese rve: The Partnership will establish ancl maintain a reserve for
capital replacements at the higher of$300 per unit per year (increased annually by 3%) or
alì arnount required by the permanent lender.

Cash Florv; After payment ofall operating €xpenses and debt service, cash flow (after the stabilization

ofthe Project) will be distributed \Mithin ninefy (90) days after the end ofeach fìscal year,

in the follorving priority:

(t)

(ii)
(iii)

Pay STCC for any arnounts due as a result of any unpaid Credit Adjuster amount

to be outlined in the Project Documents and not reimbursed by the Guarantors
Restore Working Capital Reserve

Distribute funds to the Partners as necessary to enable them to pay taxes on their
respective shares oftaxable inconre from the Partnershìp

Voluntary Partner Loans
Asset Management Fee

Delèrred Developer Fee

Negative Cash Flow Loans;
Partnership Management Fee, if applicable
The balance, 90Yo to the General Partner and I 0% to STCC

(iv)
(v)
(vi)
(vii)
(viii)
(ix)

During the LIHTC compliance period, STCC must approve tenns and conditions related to
anyfinancing.refinancr'ngorsubstitutecreditenhancetnentoftheProject. Llseofproceeds
from any sale, financing or refìnaucing would be prioritized as I'ollows:

(i) Debts and obligations, including expenses associated with sale or reltnancing
(ii) Pay STCC for any alnounts due as a result of any unpaid Credit Adjuster ânourìt

Capit¡l Transactious:



(iii)
(iv)
(v)
(ui)
(vii)
(viii)
(ix)

to be outlined in the Project Documents and not reimbursed by the Guarantors

F'unding of any required Reserves (if refinancing)
Voluntary Partner Loans
Asset Management Fees

Deferred Developer Fee

Negative Cash Flow Loans

$1,000 to the Special Limited Partner
The balance, 90%to the General Partner and 10% to STCC.

Attornev IVIatters:

Accountants:

Reoortine:

Proiect Accounts:

STCC shall rely upon the opinion of its legal counsel and othe¡ professionals as to its
status as a partner, the availability ofthe Tax Credits to the Partnership, the ta.ration ofthe
Partnership, the non-recourse nature ofthe mortgage loans and the absence ofany risk of
loss on any party or related person, the allocation ofthe low income tax credits and other
tax items to STCC, and other matters, including tbe enforceability of guarantees and

indemnities required by STCC, covered under the Project Documents. Such legal and

other professional fees for STCC, estimated to be $45,000, shall be paid by the

Partnership.

Independent CPA acceptable to STCC and at the expense of the Partnership.

Monthly balance sheet, i¡rcome statement, t'ent roll; arulual Audit drafì due by March 15 of
each year; tax return draft due by February I 5 of each year, with final tax return due Ma¡ch
l; annual budget due by December I ofthe preceding year. Because ofSTCC's need for
timely, accurate tax and Audit information, failure to provide the tax return and Audit
within the specified time period shall result in a fine to by paid by the General Partners of
notlessthan$l00perdayforeverydaypasttheduedate. Inaddition,failuretodeliverto
STCC final cost certification for the Project within forty (90) days of the Completion Date

for the Project shall result in a fine to be paid by the General Partner ofnot less than $ I 00

per day for every day past the due date.

All operating and reserve accounts to be maintained with SunTrust Bank or an afïìliate, for
the entire l5-year Compliance Period.



This Term Sheet is for you¡ confidential use only and is sent to you on the condition that neitherthe existence ofthis Term Sheet

nor its contents will be disclosed publicly or privately to any person or entity, except to those ofthe Partnership's officers,
ernployees, agents, counsel or accountants directly ìnvolved rvith this proposed financing and then only on the basis that it not be

further disclosed. Without limiting the generality of the foregoing, none of such pe¡sons shall use or refer to the Bank or any of
its affrliates in any disclosure made in connection with the proposed transaction rvithout the Bank's prior rwitten consent.

This entire proposal is made based on representations by the General Partner, the Developer, an<V or their agents, as lo all facts

regarding the Project, including but not limited to, tbe credit worthiness and financiaì viability ofthe General Partner, project

Partnership, and the Guarantors. STCC's investment is subject to receipt, review and approval of all environmental and

geological reports, site inspections, appraisal, market study, personal and / or corporate financial statements ofthe Guarantors

and General Partners, revised construction budgets, revised development budget and total project costs, plans and specilications,
financing sources, cash flow projections, the construction contract and other items deemed necessary by STCC to make an

informed investment decision. Terms are subject to change upon the completion of STCC's due diligence, and changes to the

financialprojectionsandotherpertinentinformationprovidedbyyouoryouragents. STCC'sinvestmentiscontingentupon
final STCC approval, regulatory approval, and mutually acceptable terms and conditions contained in the Project Documents.
The Project Documenls will supersede this letter.

We are pleased to have this opportunity to partner rvith you on this properfy. Should you have any questions or comments

please give me a call. Unless acknowledged, this proposal will expire on June 23, 2017 . Once acknowledged, the proposal will
remain in effect until December 31,2017 .

Sincerely,

Stephen Smith
Senior Vice President

Acknowledged:



StnThusr'

Re

June 14,20'r7

CONF'IDENTIAL

Mr. Brad Parker
Greenrvay Residential Development
Vice President of Development
14120 Ballantyne Corporate Place, Suite 575
Charlotte, NC 28277

Proposed Construction Loan ("@") for Maple Crossing ("Borrower") to finance the Construction of
72 9% Family LIHTC/mixed income units located in Lebanon,Wislon County, Tennessee ("Eilgg!")

Dear Brad:

Sun'frust Bank ("Bank") is pleased to consider making the Loan to Borrower based substantially on the
proposed summary of terms and conditions set forth on Annex I attached hereto and incorporated herein by this
reference (,{nn-Êl<!, together with this letter, this "Lg!!g!").

This Letter is provided for discussion purposes as an expression ofinterest by Bank in the proposed fìnancing,
does ¡rot contain all required lemrs and conclitions and should not be construed to be, expressly or by implication,
a commitment, an offer, an agreement in principle or an agree¡nent by Ilank to issue a cornmitment or to provide
the proposed Loan, Proposed Loan terms are subject to standard credit underwriting and approval by Bank,
which may not be forthcoming. This Letter is (i) not assignable, (ii) not intended to benefit any third party, (iii)
subject to such other terms and conditions as may be reasonably required by Bank or its counsel and (iv) for
Borrower's confidential use only and sent 1o Borrower on the condition that neither its existence nor its contents
will be disclosed publicly or privately to any person or entity, except to those of Borrower's officers, enployees,
agents, counsel or accountants directly involved with thìs proposed financing and then only on the basis that it
not be further disclosed, by which conditions Borrower agrees to be bound upon acknowledgement of this letter.

Nothing herein constitutes an offer or recommendation to enter into any "swap" or trading strategy involving a
"swap" within the meaning of Section la(47) of thc Commodity Exchange Act. Any such offer or
recommendation, if any, rvill only occur after Bank has received appropriate documentation from you regar<ling
wbether you are qualified [o enter into a srvap uuder applicable law.

This L,etter supersedes any prior writtc¡r or oral comrnunications or understandings and may be amended only by
a r+,riting signed by Bank. If Bank and Ilorro.*'er enter into the proposed Loan, this Letter shall not survivc
closing of the l,oan but shali be superseded by the documenls evidencing the Loan. This Letter will be govenred
by the laws of the Statc of Georgia and, to the extent pennitted by applicable law, Borower and Bank waive trial
by jury, and ftrrther waive any right to special, expectation, incìdental, consequential or punitive damages, in
connection rvith any action arising under or relaled to this Lctter.
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The proposed Loan, if approved, would remain conditioned on, inter alia, Bank's receipt of all documentation

and other matters as B anlmay require, including without lirnitation the items set forth on Exhibit "Â",1 which
must be satisfactory to Bank in its sole and absolute discretion and submitted tq Bank so as to allow sufficient
time for revierv. Neithel Bank nor Borrower shall be deemed to have entered into, signed or executed binding
documents evidencing the Loan by virtue of this or any other communication at any time prior to Bank's express

acceptance of Loan documents prepared by Bank or its counsel and bearing Borrowet's duly authorized

signature. This Letter is unconditionally cancellable by Bank at any time, either party may terminate
negotiations at any time for any reason or no reason, and partial perfonnance or efforts to carry out other acts in
conternplation of consummating the proposed Loan shall not be deemed evidence of intent by either pafy to be

bound by the terms of the proposed Loan. All costs incurred by Bank in connection with the proposed Loan,
including but not limited to, Bank's legal fees and expenses, appraisal and environmental costs, title costs,

survey, flood zone celification, insurance, property condition assessment, recording and the like (collectively
"@"), shall be paid and/or reimbursed by Borrower, whether or not the proposed Loan is approved or closes,

and your acknowledgement below authorizes Bank to order any required appraisal, environmental, engineering

ancl similar reports, and to engage legal counsel, all at your expense and in reliance on this understanding in advance

of zury such approval (which may not be forthcoming). Borrower shall be responsible fo¡ all fees and expenses

including, without limitation, legal fees and expenses, incurred by Bank in enforcing its rights under this Letter.
Borrower's obligation in respect ofthe costs and expenses referenced in this paragraph is in consideration, inter
alia, for Bank's undertaking to underwrite the proposed Loan and incur sucb Costs and shall survive the

cancellation or termination of this Letter.

Except as expressly set forth herein with regard to confidentiality, choice of law, waiver of jury trial and

Borower's obligation to pay Costs, this Letter is not intended to, and shall not, create a legally binding
obligation on the part of Bank or Borrower, and your signature below confinns your understanding of this.
Subject to the foregoingsentence, if you would like Bank to begin its underwriting and review process and
to seek the appropriate credit approvals (which may not be fo¡thcoming), please so advise by executing and

retuming a copy of this Letter, along with a deposit check for $10,000.00 (the "Deposit") made payable to SunTrust

tsank by June 23, 2011 or this Letter will be deemed withdrawn. The Deposit will be credited towards Costs and

any loan fee that Bank may charge at the earlie¡ of commitment, if applicable, or closing. Borrower understands
that possible additional funds may be necessary to pay for Costs, If Bank does not for any reason agree to make

the Loan any amount of the Deposil that is not applied lo Bank's Costs will be relunded to Borrower. Il'you
have any questions in con¡ection with this Leller, please contact me.

Yours sincerely,
SunTrust Bank

(*øzlaæz (i{/ala",

Conslancc Callahan
Senior Vice President
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The terms and conditions of this Letter, including_ithout limitation those in the last paragraph

hereof, are hereby acknowledged this |l day of'Jþ1fi2017.

BORROV/ER:

Y nnt r ;tte: /f) ht úîllY y't ( &1--

By:
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F',XHIRIT TÀD

Please provide the following infonnation at your earliest convenience, and in any event within [30] days of your
execution of this L,etter (all of the items to be in form and substance satisfactory to Bank). Where content
requirements or required forms are indicated, they will be delivered under separate cover. Your execution of this
Iætter will signify your request for credit; failure to provide the below information will result in no further
consideration being given to your credit request.

B onower/Guarantor Dacumentation

Borrower and Guarznto(s) Financial Ståtements for prior thLree years (if available)
Bor¡ower and Guaranto(s) Entity Orga¡tzational Documents (including Org Charts)

An explanation of economics among the ownership and a schedule of ou'nership interests in the Borrower

Proiect Documentation

Title Commitment, vesling deed(s) covering the Properfy and copies of excepted insfuments
UCC, litigation and other searches against Borrower, Guarantor and such other parties as Bank requires

Sun'ey of Property (as-built if existing structures)
Evidence of Utilities, Cur¡ent Status & Capacity
Evidence of Zoning
All existing Environmental Audits (eg existing Phase I, Phase II and other Reports)
Current Rent Roll and I¡ase Schedule, if any
Copies of Existing Tenant Leases, if any þlus such estoppels and SNDAs as Bank requires]

All insurance policies for each obligor and property as Bank requires
Settlement Statement, if already owned; or Purchase and Sale Agreemenl and all atnendrnents, if under contract

Most Recent Real Estate Tax Bìll

Construction Proiect

All Soils Reports
Plans and Specihcations
All third party contracts related to design, engineering, development and construction ofproposed Project, and

payraenUperfonnance bonds
Proposed Budget/Sources and Uses ofFunds

Note: After reviewing the above iterns, Bank may determine that other information or docunrentation is needed to
process the loan application. Borrorver agrees to provide any such additional information and dooume¡rtati<¡n

that Bank may reasonably require. Bank is hereby authorized to obtain information from credito¡s, credit
bureaus and credit reporting agencies. Borrorver certifies to Bank thal all fìnancial statements and other

supporting documents submitted to Bank in connection with this Letter are fue and correct in all material respects.
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Aì'ïNEX I

TIIIS SUMMÀRY OF PROPOSED TERMS AND CONDITIONS IS ATTÁ.CHED TO AND MADE A
PART O}- THE PROPOSAL LETTER FROM BANK TO BORROWER AND IS NOT A STAND
ALONT] DOCUMENT. FURTHER IT IS FOR DISCUSSION PURPOSES ONLY AND IS NOT A¡I
OFFER TO EXTEND CREDIT, A COMMITMENT TO LEND OR AN AGREEMENT TO ISSUE À
COMMITMENT

Bank: SunTrust Bank ("b8")

Borroler: Maple Crossing - Greenway, LP ("@gI"), a single asset entity with ownership and
management acceptable to Bank.

Purpose: To construct the Project located in Lebanon, Tennessee.

Construction
Loan: A Construction Loan ("Construction @") in an aggregate amount equal to the least o1

(Ð $6,630,000:
(iÐ 80Yo "as stabilized" Loan to Value (including real estate and tax credits) as determined

by reference to an appraisal in form and substance satisfactory to Bank; or
(iiD 80% of the projected total costs for the Project set forth in the final budget containing

hard and soft costs, as approved by Bank.

Required
Equity: Borrorver must provide evidence to IJank's satisfaction of a minimum investment of LIHTC

equity of $7,620,353 in the form of 9%LIHTC fedçral equity.

Construction
Completion Date: Twelve months from closing.

Construction Loan
Maturity Date: 24 ¡nonths fro¡n the Loan closing.

Extension
Options: One, 6-month extension option shall be available to Borrower subject to, inter alia:

(i) no event of default o¡ event that, with the givìng of notice or passage of' time or both
would constitute a default, having occurred;

(ii) paynent of a .25%o extension fee; based on the then outstanding loan balance
(iii) rvritten nolice n<¡ less than 45 but no more than 90 days in advance of intention to

exerçise the option;
(iv) no rnaterial adverse change in the financial condition of the Project, Borrower, or any

Guarantor;
(v) satisfactìon of all regulatory requirements.

Construction Loan
Interest
Ratc: One-rnonth LIBOR Index plus a margín of 2.50Yo.Interest shall be payable monthlv on the fifth

of each month.
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Loan F'ees: 1% of the Construction l-oan amount earned and payable at closing.

Collateral: The collateral for the Loan (together with all hedging obligations and bank product obligations of
Borrower with Bank and its affiliates) rvill include, without lirnitation, the follorving first
priority, perfected security interests: (i) a first lien deed of trust/mortgage/security deed on the
land and improvements (the "!gjgg!!"); (ii) an assignment of all leases, rents, income, licenses,
permits and contracts relating to the Property (includiug, if applicable, all plans and
specifications); (iii) a lien on all personal properly owned by Borrower relating to the Property;
(iv) a lien on all accounts required to be maintained pursuant to the terms hereof, as well as all
other operating, reserve and other deposit accounts related to the Property ("Accounts'); and (v)
an assignment of all interest rate hedge agreements (if any). The security will also include all
other security and special documentation as may be detennined necessary or advisable by Bank
or Bank's counsel. The Collateral shall not be further encumbered during the life of the Loan.

Guarantor(s): Bradley E. Parker and James R'Wymer shall jointly, severally and unconditionally provide:

(i) a full payment guaranty of the Construction Loan (together with all hedging obligations and
bank product obligations of Borrower with Bank and its affiliates). Guaranty will become non-
recourse upon conversion to the term loan;

(ii) an unlimited completion and cost overrun guaranly, including, without limitation, the timely
conhibution ofany loan balancing deposits;

(iii)a full carry guaranty covering ìnterest, insurance, operating expenses, real estate taxes and
collection costs associated with the Loan; and

(iv) jointly and severally with Borrower, an environmental indemnity.

Guarantor
Covenants: Guarantor(s) shall maintain $1,500,000 unencumbered lìquidity, minimum Net Worth of

$5,000,000; Gua¡antor will submit annually based on calendar year-end, a compliance statement
together with acceptable documentation that demonstrates compliance with the foregoing
requirernents.

Publicity Borrower agrees that Bank shall be permitted to use information related to the Loan in
connection with marketing, press releases or other transactional announcements or updates
provided to investor or trade publications, including, but not limited to, the placernent of
"tombstone" advertisements in publications of ils choice at its own expense and mutually
agreeable signage posted during the construclion period,

Insurance
Requirements; Borrower will be requirecl to procure and lnaintain insurance as set forth in the documents to

be executed by Borrorver in comection with the Loan. Bank shall provide Borrower with
insurancc requirernents prior to the closing ol the Loan, 'lhcse insurance requirements may
include, but are not lirnited to, builder's risk or fire and extended coverage insurance, as

applicable, insurance against specilic hazards affccting Bank's secr.rrity for the loan, flood
insurance and public Jiability insurance (with Bank named as mortgagee and lender loss payee
or additional insured, as applicable).

Closing: The Loan is to be closed by no later than August 30,201'7
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Covenants:

Closing
Conditions

(1) Treasury and Pavment Services. Borrower shall, and shall maintain project accounts and
related treasury business with SunTrust Bank, including, without lirnitation, all deposit
accounts, disbursernent accounts and lockbox accounts. Without lirniting the foregoing,
Borrower shall maintain its primary operating account along with all related lreasury and
payment services with SunTrust Bank, and Loan payments will be made by ACH draft
from said account.

(2) Reportine Requirements. As a condition to closing, and throughout the term of the
Loan, Borrorver and Guarantor shall provide to Bank suchfinancial statements and
reports as required and in accordance rvith B a n k 's customary requirements,
including without lirnitation the following:

(i) complete copies of Borro'¡r'er's and Guarantor's Federal tax returns, if any,
together with all suppofing schedules within 30 days of filing with the IRS;

(iÐ an operating statement including balance sheet, income statement, report of
cash flow, contingent liabilities, reconciliation of equity and liquidity verification
within 20days of each calendar month end;

(iiÐ a status report detailing lease activity with respect to prospective tenant
interest, lease reneryals and new lease executions, within 2Odays of each month
end; and

(iv) year- end audited consolidated financial statements within l2Odays of year end,

(3) Other terms. conditions and documentation. Such other terms, conditions and
documentation as are standard and customary for this type of transaction or otherwise
deelned necessary or appropriate by the Bank, including custornary representations,
warranties, covenants, indemnification and events of default. Loan docurnentation will
contain customary increased cost, withholding tax, capital adequacy and yield protection
provisions and, for purposes of such provisions, will treat Basel III and Dodd Frank as

changes in law in a manner similar to that proposed by the Loan Syndicatìons and
Trading Associatjon (LSTA). The tenns herein are based on the credit conditions in the
potential transaction as known by Bank. Should additional facts come to light that
positively or negatively impact the situation, prices or other requirements quoted herein
may be adjusted.

The closing of the Loan shall be conditioned upon satisfaction (or valid waiver) of the conditions
precedent usual and customary for transactio¡rs of this type, including, without lirnitation, the
following conditions (all of the iterns to be delivered to be in form and substance satisfactory to
Bank):

(1) receipt and review of all linancial and other informatiorr required by Bank on Borrower,
Guarantor(s) and their constituent entities [and other specified entities, ie, major tenants,
general contractor, rclated cornpanies/principals/equity providers, ctc.], including all due
dìligence materials necessary and relevant to verifying identity and background infonnatiou
lòr regulatory purposes under applicable "know your custorner" and anti-money laundering
laws, as deemed necessary by Bank in its sole and absolute discretion, all of which lnust be
acceptable to Ilank.
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Governing Law;
Waiver of Jury
Trial, Jurisdiction
and Venue:

(2) receipt of an appraisal acceptable to Bank and conducted at Borrorver's expense, which
confìrms a minimum value of not less than 80o/o "as stabilized". The appraisal is subject to
revierv and approval ofBank.

(3) such other doculnents, instnrments, agreements or information as are requested by Bank and
acceptable to Bank, including, but not limiled to, as applicable, environmental reports, legal
documentation, title/suwey, proposed standard lease form, management agreement and

subordination, building/structural condition report and/or front-end cost and document
review, budget, plans/specs and contracts (including without lirnitation a guaranteed
maximuln general construction contract and payment and performance bonds from a surety
acceptable to Bank), condítion of ¡narkets/submarkets, revenue/expense pro-formas,
fìnancial review of Bonower, Guarantor, and general contractor, flood determinations, soils
reports, wetlands delineations, entitlements, zoning, utility availability, proof of any tax
credit awards or tax exempt status, equity investor and pay-in schedule, attorney opinion
letters for Borrower and each Guarantor. Depending on the results of these assessments.

ressryes may be required as additional collateral.

(4) There shall not have occurred, in the opinion of Bank, any material adverse change in the
business o¡ financial condition of Borrower or any Guarantor or in any other state of facts
submitted to Bank in connection with the Loan, from that which existed at the time Bank
considered the proposed Loan.

(5) Commitment of $4,125,000 USDA 538 loan program prior to closing.

State of Tennessee. Each party shall waive its right to a trial by jury and submit
to exclusivejurisdiction and venue in Georgra.
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Pul

Ir'IIFincnc:n¡r &ogress

June 9,2017

Brad Parker
Managing Member
GRD Maple Crossing Development, LLC
14120 Ballantyne Corporate Place
Suíte 575
Charlotte, NC 28277

Re.' USDA 538
Maple Crossing, Lebanon TN

Dear Mr. Parker:

It is our pleasure, on behalf of Lancaster Pollard Moftgage Company ('LPMC"), to provide
this conditional commitment for Maple Crossing, a seventy-two (72) unit apartment
building located in Lebanon, Tennessee ("Property").

Lancaster Pollard Mortgage Company has conducted preliminary "due diligence" on the
proposed project, including mortgage sizing analysis using USDA 538 Guaranteed Rural
Rental Housing Program loan undenruriting criteria. LPMC will provide a USDA 538 (USDA)
permanent-only loan to the below referenced Borrower construct the Propefty.

This Commitment is intended as an outline of certain of the material terms of the loan, which
would be contained in definitive documentation for the loan contemplated hereby.

BORROWER: Maple Crossing-Greenway, LP ("Borrower")

MANAGING
MEMBER:

NON-PROFIT
MANAGING
MEMBER:

LOAN AMOUNT

Maple Crossing GP, LLC

N/A

$4,125,000.00

Loan not to exceed ninety percent (90%) of the estimated eligible
constructíon costs or ninety (90%) of the project's fair market value and
estimated eligible replacement cost for new construction, interest and
principal during the Permanent Term period at the rate set below,

65 East State Street, 16ti Floor. Colun.rbus, OFI 43215 . Phcne (614) 224-85O4. l:nx (614) 224-S805



TERM: Not to exceed Forty (40) year or a Four Hundred Eighty (480) Month
Permanent Period, This is permanent-loan only (Option One under RD
538 program)

AMORTIZATION: lnterest and Principal during the Permanent Period (40 year)

RATE: Market interest rates, for section 538 perm loans that are Ginnie Mae
enhanced, at the time of closing. Current sizing is based on 4.95% note
rate plus 0.50% USDA guaranty fees.

LENDER: Lancaster Pollard Mortgage Company, LLC

PURPOSE: The loan funds will be used to construct and finance a 72 unit rental
property "the property".

FEES Estimated of all fees for securing the loan with RD Guarantee is one
hundred (100) basis points of the Loan Amount or $35,000, whichever
is greater. The fee is paid per the engagement letter. Borrower will pay
Lender's Legal Costs, estimated at eighteen thousand dollars
($18,ooo).

SECURITY: 1st and best lien position on the Land and lmprovements of the
Propeñy.

PRINCIPAL
COVENANTS: No other liens or loans on the subject property without prior written

approval of the LPMC.

PREPAYMENT
PENALTY:

PREREQUISITES
FOR LOAN:

To be determined by the Lender and Borrower.

LPMC shall require the following prior to provide funding:

. An award of LIHTC

. A commitment for a Loan Guarantee by the USDA Rural Housing
Service pursuant to Section 538 in the amount not less than the loan

. Market interest rates at the time of loan pricing consistent with final
loan underwriting ;
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. Draft of Limited Partnership Agreement acceptable to LPMC

. Any additionalfunding commitments (if applicable);

. Any additional information, approvals, due diligence and/or
documentation required by LPMC or USDA;

. Approval by Lancaster Pollard's credit committee.

Borrower shall pay all costs and expenses in connection with the
making of this Loan, including, but not limited to, suryeys, title
insurance, recording and filings fees, environrnental fees, legal fees,
and appraisalfees.

OTHER GENERAL
CONDITIONS:

GRD Ma
By: Brad
Its: Ma g Member

Thank you for this opportunity to present this commitment. I look forward to working with
you on this exciting project. lf you have any questions, please feel free to call me at (614)
224-8800.

Padam Singh
Vice President
Lancaster Pollard MoÉgage Company

Accepted and agreed to this E-a"y ot fu e 2017

Development, LLC
r
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PROJECT NAIIE
PROJECT TYPE

CITY. STATE

COUNTY

T{ARXETTYPE

BASE CITY

LIHTC

CONSTRUCTION WPE
LOAN TYPE

CONSTRUCTION PERIOD

FINANCINGWPE

INTEREST RATE

AiIORTIZATION

LOAN SIART DATE

OR¡GINATOR

RATES OF INTEREST (June)

Crossing Apartments
ilv

TN

- NASHVILLE

Construction

TAX CREDIT PERCENTAGE

{% CREDIT RATE 3.30Yo
9% CREDIT RATE 7.71*o/o

APPLICABLE FEOER.AL RATE

3.1oo/oLONG IERM MONTHLY



UNDERWRITING SNAPSHOT

PROJECT NAI¡|E Mapls Cross¡nq ADartmenls
PROJECI TYPE Famlly

CITY. STATE Lebanon. Tl{

COUNTY W¡lson

MARXET TYPE Rural

' 
OF UNITS 72

LOAN TYPE Psm
AMORTIZÀÎON TMONIHS} 479

TAX STÂTUS Tüeblè
AFR RÀTE .t.95%

ORIGINATOR Padam S¡nqh

ÀNAL 0

GROSS RENT POTENTIAL 683.652 9.4S5 98 70%

OTHER INCOME 9-000 124 1 10.1

COüMERCIAL INCOME 0.00%

LESS VACANCY 148,486) (6731 -?.049l.

EFFECNVE GROSS REVENUE 644.1 66 0,947 93.00%

EXPENSES:

GENERAL 8 ADMINISTRÂ'ÍìVE 32.400 ¡150 4.Ê8V"

MANAGEMEMf 32,901 457 4-750/"

PAYROLL 76,000 1,056 10.97ô/.

UNLITIES 46,800 650 6.76%

MAIMTENANCE & REPAIR 50,¡lO0 700 7 28%

TAXES 73,700 1,024 10.u%
INSURANCE 16.200 725 234%
RESERVES 18.000 2s0 2.60%

TOTAL EXPENSES: 346.401 4.811 il.01%
NET OPERAT¡NG INCOMET 297,765 4,1 36 42.99%

PERMÀT¡ENT LOAI{ 4.125.000 35.39%

TRÁNSFERRED RESERVES i.¡o
SECOND FINANCING SOURCE 0.1ì0ôl

UHTC EOUITY 7-531 ¿93 64.51%

THIRD FINÀNCING SOURCE 0.00%

FOURTH FINANCING SOURCE 0-00%

TOYAL SOURCES OF FUNOS: ll.655.49: 100.00%

PÉRM DEFERRED DEVELOPER FEE 101 0.00ô¿

TOTÄL ALL SOURCES:

LÂND COST 12 s00900 000

stTEwoRK cosTs 1.600.000 x).,222

CONSTRUCÎON HARD COST /r,896.000 6S.000

GENERAL REQUIREMENTS 389.760 5.413

OVERHEAD COST 129.920 1.804

PROFIT 3as-760 5.¿.13

ENGINEERING È ARCHITEC-TURAL l7¡1-000 2,417

CONTlNGENCY 370 272 5.11l3

PREFESSIONAL AND SOFT COSTS 945,831 13,137

CONSTRUCTION LOAN FEES 38f,073 5,293

LANCASIER POLLARD FINANCING FEE 4'1,2ú 573

PERMANÉNT FINANCING FEES 91,222 1,2Ê7

NEGATIVE ARBIIRAGE

TÐ( CREDIT FEES 160.7ß5 2,233

USDA RESERVES I 00.500 1,¡96

LEASE UP' RELOCANON RESERVE 101,21'l I,406
DEVELOPER FEE 985,000 13,681

IOÍAL COSTì t'1.656.594 't61.897

NÉT OPERATING INCOME 257,765

GUARANTEE FEE 24,623

HARD DEBT PAYMENT 23f ,208

DEBT SERVICE COVERAGE RÄI]O 1.168

BREAKEVEN OCCUPANCY 87 23%



RENT ANALYSIS LANGASTER POLLARD

UNIT TYPE BATH SQ FT

MKT 2 Bedroom
MKT 3 Bedroom
MKT 4 Bedroom

RENTS % DISCOUNT
MAX MKT MARKET PROJECT MARKET MAX LIHTC

0 00% 100.00%
0.00% 100.00%

100

2,285
MKT Subtotal 0 $

MAX LIHTC
0.00% 0.00%
0.00% 0.00%
0.jOYo 0.00%

30% 3 Bedroom
30% 4 Bedroom
30lo Subtotal 0 $

0.00% 0.00%
0.00% 0.00%
0.00% 0.00%

0.00%
0.00% 0.00%

150% 3 Bedroom
50% 4 Bedroom

I
2.

0
5oo/o Subtotal 15 $ o¿o

60% Efficiency - 0.00% 0.00%
60% 1 Bedroom 0.00% 0.00%
600/o 2 Bedroom 1115 35 806 854 785 8.08% 2.61%
60% 3 Bedroom 1 349 22 otÃ 1,O77 900 16.43o/. 2.70%
600/o 4 Bedroom 0.00% 0,00%
60% Subtotal

TOTAL

57

72

$ 829

$ so,szt

MAX RENÏS Utility
Allowance30.00% 40.000/0 50,00% 60.00% 115.00%

$ 480 $ 600 $ 720 $ 1.380
$ 514 $ a+z $ ttt $ 1,477

2BR, l$ 462 $ 617 $ tzt $ gzs $ 1.773 $ 11e
3BR "r ,l$ 534 $ 712 $ 8eo $ 1,068 $ 2.048 $ 143
4BR l$ 596 $ 795 $ 993 $ 1,192 $ 2,28s

$ azz $ 1,096 $ 1 ,316 g 2,522



OPERATÍ NG EXPENSE PRQJECTIONS LÀNCASTER POLLÂRD

LP PROJECTION APPRAISAL BUDGET

Annual Per Un¡l

IREM

Accôunlìng i Auditing
Legal
OffÌce Suppl¡es & Expenses
Advert¡s¡ng
Leasing Fees/Commisions
Credit lnvestigations
Other

Un¡lAnnualAnnual

32 404

$
$

$

$

t
I
I

Per Un¡t

0
0
0
0
0
0

450

0
0
0
0
0
0

450

$

$
$
$

$

5
$ 32,¡100

Un¡l

0
0
0
0

0
0
0

PerAnnual

$

$

s
s

$
$

$

SUB-TOTAL ¡32,.100 450 S0 0 S32,¡lo0 /tsl)
LP PROJECTIOII VARIANCE dDIV/OI 0 00-,o

$o 0
ßDtv/0t

Annual Per Un¡t

457

Per Un¡t

0

Annual Annual Pet Un¡t

$ 32,901 457 t
0 009å

Annual Pet Un¡l
,0Management Fee

Annual Pet Unit
1,056

0
0
0

Annual Per Un¡l Annual Per Unít Annual Pat Un¡l
1,05676 000 $Adminisbative Payroll

Maintenance Pâyro¡l
Repair Payroll
Payro¡l Taxes

I
t
$

a

a

$5
s

0
0

0
0

0
0
0
0

0
0EO 1,056

Electric
Waier & Sewer
Fuel
Other

Reêl Estâte Taxes
Permits / Fees
Other

$

$
ç

Per Unil
0
0
0

Annual Per Unil
0
0
0

$

Annual Per Un¡l

s 73.700 1 ,024
s"0
À-0

Annual Per Annual Per
3

Annual Per Un¡l

s 73,700 1,024
s0s0

I

5
$

Unil
0
0
0

Uníl
0

0

Annual Per Unil

0
0

AL

Annual Pet Un¡l Annual Per Unil Annual Per Unil Annual Pet Unil
Cleânlng(Janltorial) :t . 0 S ^ 0 5 - 0 9 - 0
Exterminationt-0S-0$-0S-0
lnspectionsS0S0$-0t-0
Lândscaping$09-o$-06-0
Painllng909-o$0$-0
Repairs$0$-0$0t-0
Security$0S-0$0$-0
Supplies60$-0$0¡-0
TrashRemoval $ 0 $ - 0 $ 0 $ - 0

Miscellaneous $50,400 700 ¡ - 0 $ 50,400 700 S - 0

suB-TorAL s50,400 700 $0 0 $50,4{10 700 $0 0

Un¡l
0
0
0

PerAnnualAnnual
$

!
$

SUB.TOTÂL $73,700 1,O24 t0 0 t0 0773,700 1,021

Property & Liabil¡ty lnsurånce
Annual Per Unít

I 16,200 225
Annual Per Un¡l Anûusl Pd Unil Annual Per Un¡l

$ o s16,200 225 t 0

SUB-TOTAL $16,200 22s $o o s16,2oo 225
0 o{rs,.

s0 0
i-P PROJECfIOH VÀRIANCE tDrv/01 dÐtv/01

IP VARIANCE itorlicl

Annual Per Un¡l Annual Per Uníl

Replacemeol
Operatirìc

250
0

18 000
s

0
0

0
0

5
s

Annual Per Unil

t 18,000 25o
$0

Annual Pet Un¡l

SUE.TOTÁL s18,000 250 $0 0 918,000 25o s0 0



SOURCE AND USE LANCASTER POLLARD

USDA Mongage

Transfened Reserves

Second Loan

Third Loan

Fourlh Loan

LIHTC Equity

Deferred Developer Fee

Gao/lSurolus)

4, l 25,000

-cofl

00%

7,531,493

101

11 .656.594TOTAL SOURCES

Pice

(

$

$

$

$

$

$

$

$

Soft Cost

Fees (Permits, lmpact, Tap)

lmprovemenls

Build¡ng lmprovements

Requirements

Feè - Design @

ESA, Market Study

& Geotechnical

Eslate Tâxes

Legál Counsel

'1,600,000

4,89ô,000

389,760

129,920

389,760

1 60,000

1 4,000

6 00%

2.00%

6.00%

25,000

75,000

35,025

661 ,710

40,000
'14,876

40,000

27,72Q

26,500

Builde/s Gensral Ovêrhsad @

Builder's Profit @

- Supervls¡ng @
ând Paymenl Bond lnsuÉnce Pr6mium

Builder's Risk insu¡ance

Cost Cert¡fication i Audil

Marketing i Advertis¡ng

Construcùon Loan Fees

Consûuclioñ Lender Counsel

Constructìon Per¡od lnterest

Construclion Adm¡n¡slrâtion Fee

c

$

$

$

20 000

344,573

10.500

$

$

$

s

s
ê

$

GIC lnlerest Earned 3_0016

41,250Financing & Permenant Loan Fee

lssuance Costs

Lender Legal

Guarantee Fee

Title &

1.00%

0.00%

18,000

37,125

USDA Application Fee

Negåtive Arbilrage

Add¡lional Bond lssuance Costs

TAX CREDIT FEES

Tax Credit Application

Compliance Monitoring Fees

Bridge Loan Fees

Synd¡cation Legal

Organizalional Côsl

5

s

6ô,44C

13.20rJ

51,125

Relocâiion
Márketing / Leasé-Up Reserue
Replacemenl Reserue

USDA Conversion Reserue

USDA Operatinq Reserue

No

82,500

'to1 24i
18,000

OEVELOPER FEE s 98s,0(,0

$TOTAL USES 1 1,656,594



DETERMINATION OF MAXIMUM INSURABLE MORTGAGE LANCASTER POLLARD
OPERATING REVENUES

Type
TotalMonthly

Units Rate lncome
Two Bedroom
Three Bedroom
Four Bedroom

4B
24

0

744
BB6

0

35,717
2't,254

Total Number of Units
Total Annual Gross Rent Potential lncome

Plus Ancillary Revenue
RenUOther Subsidy
Laundry
Tenant Charges
Other

Annual Gross Rental lncome
Less Vacancy & Collections
Annual Effective Rental lncome

Annual Gross Commerclal lncome
Less Vacancy & Collections Vacancv: 10.0%

Per Unit Annual

56,971

$ 683,652

$ 644,166

295,500
32,901
18,000

$ 346,401

72

125 9,000

Annual Effective Gommercial lncome

Total Annual Effective lncome

Annual Operating Expenses
Management Fees
Replacement Reserve (per unit)
Total Annual Operating Expenses

4,104 PER UNIT
457 PER UNIT
250 PER UNIÏ
481I PER UNIT

5.11%

NET OPERATING INCOME (NOI) s 297.765

lHard Payment on Secondary Debt

MAXIMUM MORTGAGE CALGULATIONS

Mortgage based on Debt Service Coverage Ratio (All Hard Debt)
Calculated as a function of Debt Coverage @ 1.15

90%

258,926

Cap Rate 6.50%
Mortgage based on LTV

Calculated as a function of Value @

Mortgage based on ability to securitize

Mortgage based on statuatory limits

Mortgage based on LIHTC Underwriting

$ 12.277,100

$ 4,125,000

I

4.314.700

8,018.300

MAXIMUM MORTGAGE $ 4,125,000



SOURCH5 AND US$ OF FUNDS

MAPLE CRO.SSING - GREF,I.Nì'AY. LP
À,l Pf,E CROSSìNG ^,\PARTJúFÀÌTS

MAPLECROSSING.T 2.6.7 9.1 7
o5l25l2nt7

mË
DATE,

SOURCE' OF N]NDß

. CONSTRUCT]ON I¡AN $s;e5o,ooo
PDRMÂNFÀN'Ir)AN USD.A
DEFERRED DEVEI,OPMENT FEE
OTT.TER

4,I25.000

S1'ATË T'AX CREDTT - I,OAN OPÎON
PRoJEcrrDNcF [roMopEnlrioNsrrrRuyR.a (]) L. -_ 1oi,ps,PAR'IN;RSTTIP EQUTTY.

GP IQI,JITY
I.P EQLITTì'

o
o
o

100
7,531.493

$11,6s6,s93

USES OF

l.and
New C:onstruction
Gcncral Requiremcnts (6%)
Ccìntractor Qv erhead (2%\
Contraclor Profit (6%)
Architcctura li Enginecring Feesi I'FE
SoitiTap/legaliTirle/Starr Up
'f axes/lnsurancc/Consu lting Fecs
Conslmction loan lntercst (30 Day UBOR + 250 bps)
Financing Fees. IÆgal a.nd SCHFD¡\
r\ppraisal/Envi r.l/TC Fces

Syndicaticx Costs & Á,g,ency Monitoring Fees
Rcscrves

Dcl€lopment l'ee

900,0o0
6,866,272

389.760
)29.920
380,760
316.720
752.70A
I 16.12s
344,573
2r 9.51s

I9.500
25.OOO

201.741
985.O00

$I L656.59s

($o)

(l ) NcF during conshuction and lease-up I oo% availabe to owner until pennanent Ioan conversion.

FOR DISCUSSION PURPOSES ONLY



WXZ Developnent, Inc

MÀPCR-D l"laple crossing, Lebanon, [N

Transact Ì on
Type

lÐ(z JC Detail. Report

Last Utrdate: O4-29-2OL1

05-31 - 201 ?

Transaction types included: costs

Vendor Anount src BatchCaL comitmnt Description

DMAPCR-OO
DMAPCR_OO

DMAPCR-OO

DMAPCR-OO

21240
225't1
22693

09-19-20r6
04-o7 -2017
o4-25-2011

Page 1

Acctg
Date

03-2A-20L1
o4-24-2011
o4-28-20L'l

]JÀND

21.100 lÊnd Acquisltion
09-16-2016 ÀP cost
04-06-2017 ÀP cost
04 24-20f1 AP cost

FINÀI.ICING COSTS
22,650 InteresC Pre-Development

09-30-2016 JC cost
72-3I-2016 ,IC cost
03-31-20f7 Jc cost

ÀRCHITECTI.'RE & ENCIÑEERING
23.100 Civil Engineerlng

03-28-201,1 AP cost
04-27-2Ot5 ÀP cost
OA-2'l-2015 AP cost

Tran
Date

23.150 civil Reinbursablôs
04-21-2015 AP cost

I''.APCR _ EARNEST DEPOSTT PEASELAW

MAPCR - EARNEST DEPOSIT PEASEI,AW

MAPCR _ EARNEST DEPOSIT PEASELAI,I

l,and Àcqulsition Tolal

3rd otr 16 Pre Dev Int
4Lh Qtr 16 Pre Dev Interest
lst otr 1? Pre Dev fnt-¡4APCR

Ìnterest Pre-Development Total

MAPCR - PROF SERV I,OSEASSO

}4APCR - PROP SERV IOSEASSO
MAPCR - PROF SERV LOSEASSO

Clvll Englnêerlng Total

MAPCR _ PROE SBRV LOSEASSO

Clvll Relmbursables Tot.al

SurYoy-Boundry ú Topo Total

MÀPCR - SERV REND TERRACON

Environ. Phase I TotâI

MAPCR _ SERV REND TERR.ACON

HAPCR _ SERV REND TERRACON

lletlands consulting Total

MAPCR - PROF SERV LOSEASSO

Traffic Analysls Total

15, 000. 00 AP
20,000.00 AP
30,000.00 AP
65, 000,00'

1,521.50 .7C

1,846.35 JC
2,01r,27 JC
5, 439 .06¡

2,'t5Q-O0 AP
8, 250.00 AP

r8,750.00 AP
29, ?50.00*

125, 663 . 05r

12s, 663. 05r

L25 ,663 .O5*

0 9-30-2 01 6
L2-3r-20r6
03-3 t-2 0 1?

9s5 9
966?
9920

22706
22734
22734

346
346

33
33

AP 22't34 04-28-20177l
1,

23,350 Survey-Àltâ
It-o2-2016 AP cost
03-04-2017 ÀP cost

23,360 Survey-Boundry û Topo
10-0?-2016 AP cost
I1,-29-2OL6 ÀP cost
02-02-2011 AP cost

23.4O5 Environ, Pha€e r
11-03-2016 AP cosL

23,A25 ÍletLânda Consulting
I2-3O-2OL6 AP cost
01-30-201? AP eost

23.650 Trêfflc Analysis
12-28-2016 AP cost

DI'APCR-OO
DMAPCR-OO

MAPCR - PROE SERV

MAPCR _ PROF SERV

LOSEÀSSO

IOSEASSO

I"IAPCR _ PROF SERV

MAPCR - PROF SERV

MAPCR - PROE SERV

LOSEASSO

LOSEASSO
LOSEASSO

21491_
21839
2224t

1.,925.00 AP 21636
1,925.00 AP ?2496
3, 850 . 00*

3.437.50 AP
1,118,75 AP
1, 7 18. ?5 AP
6, B?5 .00*

Lt-02-20L6
03-06-201?

10- 10-20 1 6
L|-29-20r6
02-02-?0L7

2L9't2 r2-13-20L6

Survey-ALta Total

DMAPCR-OO

DMAPCR-OO
DMAPCR-OO

D},fAPCR-OO

ÞMAPCR-OO
DMAPCR_OO

DVÀPCR-00

000.00 AP
000 .00+

2

5,500.00 AP 21968 12-29-201,6
5. 500.00*

2,180.46 ÀP 22045
819.54 AP 2224!

3, 000.00*

21055
2t292
21292
22649
22649
22122

01-03 -20 I 7
02-03-20r7

PERMITS, TAXES

25.900 other
08-10-2016
09-04-2016
09-10-2016
04-72-2011
04-15-20r'1
04-29-201',l

DELIVERY SERV

DEL1VERY SERV

PI,AN *28567F
DELIVERY SERV
Pl,Ar,l *2E567F
PLAN #2F567F

FEÞEX
EEDEX
UPS
FEDEX

uPs
ups

Other ToCal

08-15-201.6
09-1 9-201 6

o9-26-2016
o4 -7'l -201'1
0 4-1,'1-201,'l
0 5-0 1-201 7

93 97
9662
9859

0 9-3 0-201 6
12-3r-2D76
03 31-201?

& FEES

AP cost
AP cost
AP cosL
AP CoSE
AP cost-
AP cosL

48.41 AP
31 ,10 ÀP
13,46 AP
31 .5't AP
57,15 AP
T4.31 AP

202,66'

900.00 Jc
900. 00 ,Jc

900.00 Jc
?00.00*

DEVEI,OPER OVERIìEÀD

32,300 Accounting Fees
09-30-2016.1C cost
72-3L-2OL6 Jc cost-
03-31-2017 JC cost

3rd QEr Àcctg Fee-¡4.A.PCR-D

4th Qtr 16 Acclg Fees-¡'IAPCR
1st Qtr 1? Âcctg Fees-l'IAPCR-D

Accôuntinq Fees Total.

Primary Total

Map1e Crossing, Lebanon, TN Total

Report Total



WXZ Þèvêlopment, fnc

MÀPCR-D MaPle Cros€íng, Lebaûon, ÎN

Trarr lransaction
Dáte Type

WXZ JC Detail ReporÈ

Last UpdaEe: 04-29-2011 Transaction types included: Costs

Vendo x AmounL Src BaLch

05-31-2017 Page 1

ÀccEg
Da LeCat ComitmnL Description

rrÀND
21 . 100 Land Acquisitlon

21.800 Tit.le/Recording Fees
02-2'l-2015 ,tC cost

E'INAI{CING COSTS

22.400 AppraÍsa.l Fees
02 03 2015 AP cosC
02-05'2016 AP cost

22,650 Interest Pre-Deve.ì.opment
03-31-2015 'fc cost
06-30-2015 Jc cost
09-30-2015 ilc cost
12-3L-201,5 JC cost
03-31-2016 JC cost
06-30-2016 .rC cost
09-30-2016 JC cost
f2-31-2016 Jc cost
03-31-201? JC cost

ÀRCIIITECTURE E ENGINEERINC
23.100 clvll Englneerlng

03-28-2011 AP cost
04-21-2015 AP cost
04-21-201,5 AP cosÈ

MAPCR - PROF SBRV RENOCAV

}4APCR - EARNEST I"IONEY BROCKMAN

I"IAPCR ' EARNEST DEPOSIT BROCKI"IAN

MAPCR - EARNEST DEPOSIT PEASEI,AI¡¡

MAPCR _ EÀRNEST DEPOSIT PEASEIÀ''¡
ì4APCR - EARNEST DEPOSIÎ PEÀSEIÄI'T

Brockmann transf frsparlânburg
recÌass renoócav to cortt cc

Land Àcquisition Total

Reno & Cavenaugh Relmburse
Title./Recording Fees Total

I.4APCR _ SERV RENÐ HODGES

MAPCR - SERV REND HODGES

Appralsal Fees Total

325.00 JC 8159 02-2'1-20L5
325.00*

03-31-2015
0 B-28 -2 01 5

06-29-2076
0 9-1 6-20r 6

o4-06-201't
o4-24-2ÙL'l
02-2't -2075
0 6-1 I -2015

AP

ÀP
AP
AP
ÀP
AP
,rc
,lc

cos f,
cos t
cost
cost
cost
cos t
cost
cost

3, 682 . 00
5,000.00

10, 000 , 00
15,000.00
20,000.00
30, 000.00

s, 000.00
3, 682.0O-

85,000.00*

1804 I
18 816
20709
2t240
22511
22693
815 9
83 68

1804 9
202t3

o4-23-20r5
09-08-20r5
06-29-20r6
o9-L9'20r6
o4'o't -20L't
0A-25-207'l
02-2't-20L5
06-30-2 0 l-5

04 -20 -2015
03-1 6-201 6

10- 1 0-2 01 6
rr-29-20L6
o2-o'2-20L7

72-13-201 6

AP
AP
Ào

AP
Â.P

AP
!TC

,tÇ

3,500.00 AP
3,500.00 AP
?, 000 , 00*

1st
2nd
3rd
4rh
lsl
2îd
3rd
4rh
lst

Qtr
Qtr
Qtr
Qtr
Qtr
Qtr
Qtr
Qtf
Qtr

15 Pre-Dèv fnL
15 Pre-Developmenl Int
15 Interest-MAPCR
15 Int on Adv
16 PreDev Int
16 Prê Ðev lnt ì4APCR-D
1.6 Pre Dev lnt
16 Pre Dev Interêse
l.? Pre Dev Int-I'IAPCR
Interest Pre-Developßent Total

82 95
84 61
I 603
BB 13
905 6

9329
955 9

966'l
9920

03-31-2015
06-30-2015
0 9-30-201 5
t2-3r-2015
03-31 -20 1 6
06-30-201 6
09-30-201 6
L2-3L-20!6
03-31-207'l

75,90
260,52
348.61
403.94
465.99
s99.81
521,50
846.35
01t.2r
593.83

7
1

.tc

.tc
JC
JC
JC
,rc
JC
JC
JC

AP
AP
AP

23.L5O Civil Reinbursables
O4-2'l-201,5 AP cost

23,4O5 Environ. Phase I
11-ô3-2016 ÀP cost

I4APCR - PROF SERV LOSEASSO

MAPCR - PROF SBRV LOSEASSO

MAPCR - PROF SBRV LOSEASSO

Civi.1 Engineering Total

MAPCR - PROF SERV LOSEASSO

Clvil Reimbursabfes ToUal

MÄPCR - PROF SERV GEOSERV

Geotechnical Investiqatioo Totâì

1,346.33 AP 22-134 04-28-2071
1,34 6.33*

2,500,0o ÀP 19877 02-08-2076
2, 500.00*

23.300 Geotechnical Investlgation
02-04-2076 AP cost

23.350 survey-Àlta
ll-02-2016 AP cosE
03-04-201-7 ÀP cosL

23,360 Surve),-Boundry Á Topo
10-0?-2016 AP cosC
),1 29-2,416 AP cost
02-02-2011 ÄP cost

DMAPCR-OO
DMAPCR-OO

DMAPCR_OO

DMAPCR_OO
DMAPCR-OO

2,'t50.OO
8, 250 . 00

18,750. oo
29,1 5Q ,OOt

22'tO6
227 34
22734

o3-28-2017
04-28-201,'t
o4-24-20r't

DMAPCR-OO

DMAPCR-OO

DMAPCR-OO

Dl*lAPcR-00
M.APCR _ PROF SERV

MAPCR _ PROF SERV

ÞMAPCR.OO
DMAPCR-OO
DMAPCR-OO

MAPCR _ PROF SERV

MAPCR _ PROF SERV

I,IAPCR - PROF SERV

Su rveY-BoundrY

Survey-Alta Total

21 636
22496

AP
Ä.P

AP

21491
21839
22247

LosEÀsso
LOSEÀSSO
LOSEÀSSO

TopÖ Total

11-02-2016
o3-o6-2011

OO AP
OO AP
00+

925
925
850

LOSEASSO
LOSÉASSO

50
?5
?5

37.
18.
18.

7,
r,
3,

3,4
r,'1
r'1
6,9

920 00 AP
67 5 00 JC

1, 595 00r

00r

MAPCR . SERV REND
Envìrôn

TERRACON
Phase I Totaf

000.00 AP 219'12
000.00+

?l
2,

23.425 t¡etl¿ncls Consultíng
!2-30-2016 AF cosl
01-30-2011 AP cost

23.650 TrafficAnalysis
12-2A-20!6 AF cost

23,'loo concept Planning
O2-L9-2075 AP cost
0?,-2'l-?.OI5 JC cost

LEGÀT
24.100 Legal Fees

O'I-12-2076 AF cost:

MAPCR - SBRV REND TERRÀCON

I.'APCR - SERV REI.ID TERRÀCOI'I

I'fetlands ConsuÌt1n.J Total

MAPCR ' PROF SBRV LOSEASSO

Traf fic ÀnaLysís ToÌ-al
5,500.00 AP 21968 ).2-29-2OL5
5,500.00*

2,180.46 AP
81 9. 54 AP

3, 000 . 00+

22045
2224r

0 r-03 -20 1 7

02-o3-2011

MAPCR-SBRV REND

Beitz e Daugh
CLlNE

Concept Planninq Total

l't142
815 9

02-2't 2015
o2-21 -201,5

WSLLS 1

DMÀPCR-OO

EXP REIMB-B. PÀRKER
Legal Fees Total

615.00 AP 20811 07-13-2016
615.00j



WXZ DevolopuenÈ, Ino

MÀPCR-D Maple Cros6ing, IJebanon, TN

nxz ,JC Þetai1 Report

Last Updater Ù4-29-20I]

05-31-2017

Transaction cypes lncluded; Cosls

\EIgg. Ànount Src BatchCat

PLAN II2F56?F
PIÀN If2F567E
DELIVERY SERV

PIÀN }2F567F
PIÀN fl2F56?F
DE'.IVERY SERV

DELIVERY SERV

DELIVERY SERV
PI,AN II2F567 F
DELIVERY SERV

P],AN fl2F567F
P].AN {2856?F

UPS
UPS
FEDEX
UPS

UPS
FEDEX
FEDEX

FEDEX

UPS

FEDEX

UPS
UPS

other Tolal

18 899
19?81
19878
20742
20'142
208 90
21 055
2r292
2t292
22649
22649
22't22

4,000.00 AP 20o7'l
6,000.00 Jc 8159

10, 000 . 00*

Jc 922r
\rc 9397
JC 9662
,JC 9859

Page 2

Acctg
Da te

0 6-0 1-2 0 15
06-01-2015
06-30-2 0 1 5

72-t4-20L5

09- 1 4 -201s
02-oL-20r6
02-15-20!6
07 -02-20L6
o't-02-20L6
07-18-2016
08 - 15-201 6

09-1 9 -201 6

o9-26-20L6
04-r'1 -20L1
04-L1 -20L]
05-01 -2 01?

T,EGAT

24,l3O Legal Reâl EsÈate Attorney
03-31-2015 ÀP cost
03-31-2015 AP cosC
06-11-2015 JC cost

PERlfrrs, rÐ(Es r lEEa
25.2OO Zoning & Appllcatlon

L2-09-20I5 ÀP cost

MAPCR - PROF SERV

MAPCR - PROF SERV
reclass renodcâv to corrt cc

RENOCAV
RENOCAVA

1828'l
18287
8368

lran TransacLion
Date Type Comitmnt Description

EXP REIMB

LegaL ReaI Estate ÄttornêY Tolal

RICHARDS

3, 682 .00- AP
3, 682.00 AP
3,682.00.rC
3, 682 . 00*

300.00
900 . 00
900.00
900.00

3, 000. 00*

zoning ú ApplicaLlon Total
25.00 ÀP 194?0
25 . 00r

25.900 QLher
09-l 2-2 01 5

01 -30-201 6
02-to-20L6
o'1 -02-2076
o't-02-2076
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Tennessee Housing Development Agency

Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

TO:

Ratph M. Perrey
Executive Director

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM: Duarte
irector of Multifamily Programs

SUBJECT: Request for Allocation Exchange of 2016 Low-Income Housing Tax Credits

TNl6-039 - Flats at Fifty-Eight

DATE: July 12,2017

Alex Trent, on behalf of Flats at Fifty-Eight, LP, requests approval to return a competitive allocation of
2016 Low-Income Housing Tax Credit ("LIHTC") and receive in return an allocation of competitive 2017

LIHTC in an amount equal to the returned 2016 LIHTC. Approval of this request will not adversely affect

the amount of competitive20IT LIHTC available to the pool of applications submitted by May 1,2017.

The attached documentation explains the factors related to the request, the current status of development

and current expenditures. This development involving new construction encountered several problems

since its allocation last year. The original site for the development location was sold to another purchaser

which necessitated a development site change. The cost for the new site, which is approximately $500,000,

is less than half of the cost of the original site. The developer anticipated receiving a Payment in Lieu of
Taxes ("PILOT") from Hamilton County which, to date, has not been secured. Based on THDA
underwriting, the development appears to cash flow without the PILOT both before and after taxes at initial
allocation. The developer sought project based vouchers from the Chattanooga Housing Authority, which

have not been approved at this time due to Housing Choice Voucher cuts. Syndication has remained stable

with equity pricing at $1.05 with the most recent update, from $1 .04 at initial application. The developer

is seeking permanent financing through a HUD product for which they have recently applied (May 2017)

however, due to HUD concerns, they have had to redesign their development site. At this time, construction

has not begun.

Staff does not recommend consideration the Tax Credit Committee.

If you have any questions, please contact me.

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



Donna Duarte

From:
Sent:
To:
Cc:

Subject:
Attachments:

Alex Trent < atrent@trentdevelopmentgroup.com >

Monday, July 10, 2017 5:11- PM

Donna Duarte
Dwayne Barrett; Robert Trent; Shane Sarver

RE:Tax Credit Exchange TNl-6-039
207707051L4307.pdf

Good Afternoon Ms. Duarte,

We appreciate your assistance on this matter

1. We officially submitted our application to the HUD Atlanta office on May L0th for financing through the
22t(dl(4l'program. We have not received any updates from HUD regarding this application.

2. We are still in discussions with Hamilton County and other local representatives regarding a PILOT. I would
classify its status as "in negotiations".

3. Permit letter attached.
4. lnteresting timing with this question. We met with Ms. McCright last Wednesday. Unfortunately, CHA was

officially notified two weeks ago that HUD is proposing an8% cut to their FY18 budget. Because of this, they are

forced to make cuts across the board including the housing choice voucher program. Thus, any development
without an AHAP will not be awarded project based vouchers. Ms. McCright did mention that there was some

uncertainty as to how this will eventually be administered, but that for now wé are on hold and they will not be

able to commit vouchers to our development.
5. Due to the issues mentioned above, we will be forced to resubmit our adjusted underwriting to HUD, resulting

in an addition of approximately two months to our timeline for HUD Review. To answer your question, we would
anticipate a one month window for final document prep.

New Reouest:

Despite the consistent and seemingly endless setbacks this development has encountered, we believe it can and should
proceed. However, following our most recent setback, we were forced to reconsider the scope of work. We are officially
requesting that in conjunction with the credit swap, THDA allow us the opportunity to reduce the total unit count of this
development from 120 to (62-721units, while retaining our total credit award. While clearly this reduces our
construction cost considerably and makes the deal more feasible, we believe this will assist us in our PILOT negotiations
and our acceptance within the community. We are under the impression that a smaller development will be viewed as

more suitable for the neighborhood and a reduction in the centralization of affordable units will be viewed more

favorably in general by the most outspoken community antagonists. With that in mind, we appreciate the assistance you

can provide to facilitate the completion of this development.

Again, we appreciate THDA's willingness to work with us in developing solutions to provide quality affordable housing in

Tennessee.

Thanks,

Alex Trent
L0L1 Cherry Ave Nashville, TN 37203
atrent@trentdevelopmentgroup.com

1



W: (61s) 37o-s72L
M: (61s)306-0738
F: (61s) 37t-9474

TREN.T
DEVELOPHËNT GROUP

NOTICE: This message is intended only for the addressee and may contain information that is privileged, confidential

and/or proprietary work product. lf you are notthe intended recipient, do not read, copy, retain or disseminate this

message or any attachment. lf you have received this message in error, please call the sender immediately at (615)

370-5721, and delete all copies of the message and any attachment. Neither the transmission of this message or any

attachment, nor any error in transmission or misdelivery shall const¡tute waiver of any applicable legal privilege.

From: Donna Duate fmailto:DDuarte@thda.org]
Sent: Friday, July 07,2017 9:50 AM

To: Alex Trent
Cc: Dwayne Barrett; Robert Trent; Shane Sarver; Frank Peele; Elizabeth McCright
Subject: RE: Tax Credit Exchange TN16-039

HiAlex,

Thank you forthe information you provided to support the allocation exchange request, I am drafting letters to the Tax

Credit Committee on each allocation exchange and the more information I can provide in the letter, the better your

chances for a successful outcome.

Regions has provided assurances they will syndicate your development, so I included Frank Peele on this response. You

indicate you are in discussions with the Chattanooga Housing Authority, so I included Betsy McCright on this response

also.

ln reviewing your information, I have a couple of questions. I hope you can provide answers today or Monday at the

latest.

1.. Forthe221.(dl(4)financing,whendidyouapplyforthefinancing? HaveyoureceivedanyfeedbackfromHUD
on conditions to be met or outstanding items to be submitted so they can move the application along? Have

they provided you with a firmer date, other than August, for approval?

2. The primary obstacle for this development as I recall, was the PILOT. Are you still in discussions with Hamilton

County on a PILOT? lf so, what is the status? lf not, how will you fund the property taxes?

3. Your letter indicated you anticipated pulling building permits within a month, Hopefully construction will abate

the NIMBY problems. What is the status on the building permits?

4. Your letter indicates you are in discussions with Chattanooga Housing Authority. Can you share a little
information on these discussions? lf you are discussing using project based vouchersforthe development, we

will need more information. Please include in your response, if you anticipate project based vouchers, the

number of vouchers and the FMRs which will be assigned to the vouchers?

5. Your construction schedule indicates the development will be placed in service in May 20L9. When do you

anticipate having final documents together so that we can review your placed in service application?

As I mentioned, if you could get responses to me before Tuesday, July L1, lwould appreciate it

2



Thanks,
Donna
Donna Duarte
Director of Multifamily Programs

Tennessee Housing Development Agency

502 Deaderick Street, Third Floor
Nashville, Tennessee 97243
(61s) 81s-2210
www.thda.orF

Fair Housing is your right! USE lT!

From: Alex Trent Imailto:atrent@trentdevelopmentgroup.com]
Sent: Tuesday, June 20,20L7 9:23 AM

To: Donna Duarte <DDuarte@thda.org>
Cc: Dwayne Barrett <DBarrett@renocavanaugh.com>; Robert Trent <rtrent@fcpnet.com>; Shane Sarver

<Sha neS@heritage-inc.net>
Subject: RE: Tax Credit Exchange TN16-039

Good Morning Ms Duarte,

Please see our response attached. Thank you for your assistance with this and please let me know if you need anything

else from us.

Thanks,

Alex Trent
L0LL Cherry Ave Nashville, TN 37203

atrent@trentdevelopmentgroup.com
W: (61s) 37o-s72L
M: (61s)306-0738
F: (61s) 37t-9474

TRËNT

3
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NOTICE: This message is intended only for the addressee and may contain information that is privileged, confidential

and/or proprietary work product. lf you are not the ¡ntended recipient, do not read, copy, retain or disseminate this

message or any attachment. lf you have received this message in error, please call the sender immediately at (615)

370-5721and delete all copies of the message and any attachment. Neither the transm¡ssion of this message or any

attachment, nor any error in transmission or misdelivery shall const¡tute waiver of any applicable legal privilege.

From : Donna Duarte fmailto : DDuarte@thda.org]
Sent: Thursday, May 25, 2017 10:57 PM

To: Alex Trent
Cc: Dwayne Barrett; Robert Trent; Shane Sarver
Subject: RE: Tax Credit Exchange TN16-039

Good afternoon Mr. Trent,

Thank you for your email. I am assisting Ed Yandell prepare the documents on the allocation exchanges for the July Tax

Credit Committee and THDA Board of Directors Meeting. We are asking our developers to provide us with a little more

information in their request letters in order for staff to provide support for the allocation exchange, Would you help me

by providing information to the questions addressed below if they are not included in your initial request:

1. Current status of development construction including overall percentage of completion as of June 30,20!7;
2. Circumstances preventing completion of the development by December 31, 20L8 - although I believe this

was provided in your initial letter;
3. Current status of financing commitment/negotiation - updated information on the status of the HUD

application for funding;
4. Current status of syndication commitment/negotiation - I have an update from Frank Peele at Regions;

5. Current status of local approvals (e.g. zoning, building permits, site plan, and the status of the project based

vouchers as approved and provided by Chattanooga Housing Authority);
6. Current composition of the development team including, as applicable, accountant attorney, consultant,

contractor, developer, engineer, etc. - just confirm your team is still in place; and

7 . Proposed timeline if the allocation exchange is approved - just confirm your timeline is still in place.

ln addition, please provide a breakdown of the total development costs incurred since the carryover agreement was

signed last fall. A CPA's statement is not necessary.

Please be aware, we may need to ask you to refresh the market study absorption data based on allocations since 201-6 in

Hamilton County and the overall changes in the rental market in and around Chattanooga since 2016. However, do not

request that information until we identify and analyze the number of units in the Hamilton County pipeline for your

convenience,

WeneedtoreceivethisinformationnolaterthanJune30,20l-7. Pleasecontactmeifyouhaveanyotherquestionsor
concerns.

Thanks,
Donna
Donna Duarte
Director of Multifamily Programs

Tennessee Housing Development Agency

502 Deaderick Street, Third Floor
Nashville, Tennessee 37243
(61s) 81s-2210
www.thda.org

4



Fair Housing is your r¡ght! USE lT!

From: Alex Trent Ima ilto:atrent@trentdevelopmentgroup.com]
Sent: Wednesday, May L0, 20L7 1L:50 AM

To: Donna Duarte <DDuarte@thda,org>

Cc: Dwayne Barrett <DBarrett@renocavanaugh.com>; Robert Trent <rtrent@fcpnet.com>; Shane Sarver

<Sha neS@ heritage-¡nc,net>

Subject: Tax Credit Exchange TN16-039

Ms. Duarte,

Please see the attached letter addressing our request for a tax credit exchange from THDA for TN16-039 "Flats at Fifty-

Eight".

Please give us a call if you have any questions or concerns regarding this request.

Thanks,

Alex Trent
L0LL Cherry Ave Nashville, TN 37203

atrent@trentdevelopmentgroup.com
W: (61s) 37o-s72t
M: (61s)306-0738
F: (6ls) 37L-9474

TRENT
ÞEVELOPT'IENT GROUP

NOTICE: This message is intended only for the addressee and may contain information that is privileged, confidential
andlor proprietary work product. lf you are not the intended recipient, do not read, copy, reta¡n or disseminate this

message or any attachment. lf you have received this message in error, please call the sender immediately at (515)

370-5721and delete all copies of the message and any attachment. Neither the transmission of this message or any

attachment, nor any error in transmission or misdelivery shall constitute waiver of any applicable legal privilege.

Note: This email may contain PRIVILEGED and CONFIDENTIAL information. If you are not the intended

recipient, any dissemination, distribution, or copy of this email is prohibited. If you have received this email in
error, please delete it and immediately notify the sender,

5



City of Chattanooga

Rel

Land Development OfIìce

July 5,20t7

The Flats at Fifty-Eíght

Chattanooga, Tennessee

To Whom lt May Concern:

Construction documents for the above project have been submitted, reviewed, revised and approved for

construction. The building permit can be issued upon submission of the required fee/s.

Yours

John Haustein
Plans Review Specialist lll

l25o Ma|ket Street Suite t0o0 Chattanooga, Tennessee 97'L'o2'27 l3
Voice: (193) 64.3-5sOo Fax: (+øu) 64'3.58.f8



FLATS AT FrFTY-EIGHT, L.P.

June 19,2017

Ms. Donna Duarte

Tennessee Housing Development Agency

Director of M ultifamily Development

502 Deaderick St Nashville, TN 37243

RE: TN16-039 Flats at Fifty-Eight 2OL6-2017 Tax Credit Exchange

Ms Duarte,

For the reasons stated below, we are formally requesting our 2016 award of tax credits be

exchanged for year 2017 Tax credits. Due to several delays, our current development, Flats at Fifty-

Eight is in serious jeopardy of not meeting required thresholds mandated within Section 42 and

the THDA 2016 qualified allocation plan, specifically the "L}Yofest" and "Placed in Service Date",

We are requesting a credit swap to allow us to satisfy expenditure and construction deadlines to

ensure compliance with the IRC and QAP.

L. Current Status of Development:

We have applied to the Department of Housing and Urban Development under section 22t(d)(4)

and anticipate a response to said application in August. Upon review and acceptance of our

application for funding, we will be able to close financing and commence construction, We

anticipate a construction commencement date during December of 20t7. Completion percentage

will be 0% as of June30,2Ot7.

2. Circumstances Preventing Completion bv December 31, 2018:

We have dealt with constant setbacks in our pursuit of achieving the aforementioned submission

to HUD. Without a payment in lieu of taxes (PILOT) arrangement, this development would not be

financially feasible. While navigating three separate legislative bodies to obtain a PILOT, we have

hit multiple roadblocks, We were forced to remove our request for a vote from the Hamilton

County Commission agenda and re-evaluate our position. We are being stymied by NIMBY

concerns from the neighborhood, While the PILOT was the primary road block, we have also been

forced to redesign the site due to audible concerns from HUD in regards to our playground and

pool location and perform a survey confirming no endangered bats reside on the property. These

are just a few variables that have negatively affected our timeline.

'1 Ð1 1 CHË[ìllY A\lljh]l Jf:: . NASif-lVll-L l. ]"Ni 372û;) " 6'15 370 b721 " r'AX 8',15 3',l'1 fi474



3. Current Status of Financing Commitment:

We have a strong relationship and commitment with Regions Capital Markets Group and we are

awaiting a formalapprovalfrom HUD on our 22I(dl(4l,application, HUD's southeast region is

behind on their affordable housing goals for this year, so we anticipate a swift approval, We

anticipate approval by August,

4. Current Status of Svndication Commitment:

Regions Bank will provide the equity. We have been given assurance from Frank Peele, Regions

intends to see the development through with market pricing, The deal will be underwritten with

reduced equity pricing than initially projected and we will incur a larger developer fee deferral, but

the numbers still work well enough to finance the project.

5, Current Status of Local Approvals:

We have fully approved civil and architectural plans and anticipate building permits to be

available within a month. As previously mentioned, we are in the application process with

Chatta nooga Housing Authority.

6. Development Team Composition:

- Team composition has not changed.

Developer/Owner: Robert Trent, Alex Trent, Shane Sarver

Attorney: Dwayne Barrett; Reno & Cavanaugh, PLLC

Engineer: Jay Floyd; Ragan Smith

Architect: Paul Fuqua; Weinstein and Associates

Contractor: Lynn Crew; BACAR Constructors

7. Proposed Timeline:

Equity Closing:

Construction Com mencement

Construction Completion :

Lease-up Completion:

Placed ln Service:

LLl1.120L7

L2/1./20t7

12/!/2018
3hl20Ls
s/t/zots

'l 0.1 1Clll":l1f{YÂ\lt;l'\¡{J[:]'f.¡ASllvltl-t-ì,'T-l'{l-};'2111-1 '$1!.;'':J/0'!,¡/'}'"t" i-z\,X{i1i:i-i1 11"ç)4,//4



8. Total Costs incurred:

I have attached a breakdown of costs incurred for the development. Total costs incurred since

carryover total to 590L,467.27,

We appreciate THDA's flexibility in helping to further Tennessee's affordable housing supply.

Respectfully,

Flats at Fifty-Eight, L.P

Robeft Trent

President

Flats at Fifty-Eight GP, LLC

10'11 CHERRYAVE"NI.JH. NASHVILI"Ë, TN 37?03.015 370 5721'r:AX 6',15 371 9474



Donna Duarte

From:
Sent:
To:
Cc:

Subject:
Attachments:

Frank Peele < Frank.Peele@regions.com>

Friday, May 05, 20L7 4:L6 PM

Donna Duarte
Robert Trent
Flats at Fifty Eight

Flats - THDA Support lor L6-L7 LIHTC Exchange.pdf

Donna,

Attached please find a letter from Regions showing support for the requests made Robert Trent.

Please contact me with any questions or comments you may have and thank you for your consideration.

Frank Peele
Senior Vice President
Community I nvestment Capital
Regions Bank
601 Market Street, 2"d Floor
Chattanooga, TN 37402
Office (423) 752-7802
Cell (423) 802-1653

1



t.

¡-rüEr, REcloNS May 5, 2017

Donna Duarte
Director of M ultifamilY
Tennessee Housing Development Agency

502 Deadrick Street Third Floor

Nashville,In 37243

RE Flats at Fifty Eight/TN16-039

Ms. Duarte

As the potential equity investor for the above described project, Regions has been asked to provide a

letter of support to THDA on behalf of Flats of Fifty-Eight, L.P. We are continuing to work through the

particulars of this development, The Regions Capital group intends to file the Permanent mortgage w¡th

HUD on Tuesday. As we understand, there have been many setbacks on this development, from

processingto NIMBY lssuesthat have slowed the approvalof the County portion of the Pilot. We

expect the development to range from 84 to the planned 120 units.

Due to the various time delays we are fearful of meeting the carryover allocation ten percent test and

placed in service date.

We are therefore supporting the develope/s request that THDA allow for a swap of the 2016 [lHTCs

fur 2AI7 UHTCs. The developer's plan is to finalize underwriting this summer, obtain HUD approval by

mid-Fall, and close ln December of this year.

Regions will re-underwrite the project to consider an investment at no greater than $8,355,988.00
(5795,888 x 1.0 x 99.99 x.1-.O5% = $8,355,988).

This letter is in no way meant to contain allof the terms and conditions of the equity investment should

it be approved. lt is lntended to be a letter of support and not a formal commitment letter. The terms

herein would be subject to the approval of our credit committee as well as the customary review of all

due diligence related to the propefty'

We appreciate the opportunity to invest in the Flats of Fifty-Eight, L.P, Please contact me if you have

any quest¡o ns or ments regarding this letter

F

President

Pe

Bank



ExpenseItem Company
516,470.00sOld Republic Title CompanyLand Purchase
150,000.005Architectu re Bernie Weinstein and Associates

59,000,00sRagan SmithEngineering

Copperhead Consulting 9,800.00sEndangered Bat Analvsis
41,000,00Pl LOT attorneV Miller & Martin PLLC

s 15,000.00Reno & Cavanaugh PLLCLIHTC Attorney
Resions Bank 38,000.00$Third Partv Expense - HUD Application

2,720,00sBob OertelDevelopment Renderings
6s.00sCitv of ChattanoosaTree Permit

Citv of Chattanooea 300.00sFire Hvdrant Flow Test

s 3,500.00Citv of ChattanoogaPILOT App Fee

TDEC s 1,000.00Sewer and Water capacity
1,965,00Sound Analvsis Consultine - HUD Review Bowbly & Associates

Citv of Chattanooga 7,487.L5sCitv of Chattanooga Plans Review
4,997,L2sCitv of Chattanooga Fire Review City of Chattanooga
7,500.00sRegions Bank22t d 4 Regions Bank Processing Fee

Flats at Fiftv-Eieht GP, LLC s 2,500.00Organizational
s 2,500.00lnfiltration Testins GEOServices

400.00sCothan GroupArea Crime lnvestigation
HUD 37,263.005HUD Application Fee

901,467,27Resister Total

Total Development Costs incurred since Carryover

Flats at Fifty-Eight TN16-039



Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM: Donna Duarte
Director of Multifamily Programs

SUBJECT: Request for Wavier of Noncompetitive Low-Income Housing Tax Credits

TN17-206 - Chestnut Flats

DATE: July 11,2017

THDA's 2017 Qualified Allocation Plan for the Low-Income Housing Tax Credit Program ("2017 QAP")
limits the amount of Low-Income Housing Tax Credit ("LIHTC") allocated to a single development to

$1.1 million. Proposed developments which satisfy specihc criteria may combine an allocation of
Multifamily Tax-Exempt Bond Authority ("MTBA") under the 2017 Multifamily Tax-Exempt Bond

Authority Program Description ("2017 PD") with an allocation of noncompetitive LIHTC. These

noncompetitive LIHTC do not count against THDA's annual allocation of competitive LIHTC. Under

the2017 PD, total development costs are maintained by the limits on MTBA and noncompetitive LIHTC.

Hunter Nelson of Elmington Capital Group, is requesting a waiver to increase the speciflred cap to $1.3

million in noncompetitive LIHTC for Chestnut Flats, TN17-206. Mr. Nelson received final construction

pricing from their general contractor and it was 30% more than originally estimated. Chestnut Flats will
provide 1 96 units of affordable housing to serve households at 600/o or less of median income in Hamilton

County.

Staff is requesting that the Tax Credit Committee and the Board of Directors authorize staff to allocate

up to, but not more than $1.3 million per yeff of noncompetitive LIHTC to the proposed development.

Any allocation in excess of the established per development limits would be contingent upon

submission of all required applications and supporting documentation, satisfaction of all applicable

requirements of the 2017 PD and 2017 QAP, and staff s concurrence that the development requires

amounts of tive LIHTC than the established limits.

If you have any questions, please contact me.

THDA.olg - (615) 815-2200 - TollFree: 800-228-THDA



C^l'jllj\L CìNl:'tlll

June 12,2017

Via Email
Mr. Ed Yandell
Senior Housing Credit Advisor
Tennessee Housing Development Agency
Andlew Jackson Building
502 Deaderick St,, Third Floor
Nashville, TN 37243
evandell(4lthda,ole

Re: (TN17-206) Chestnut Flats'Waiver Request

Dear Mr. Yandell:

We are respectfully requesting a waivel of the cap on the number of LIHTCs allocated to the
Chestnut Flats project up to $1,300,000. 'I'he 'I'HDA QAP provides that the maximum amount of
LIHTC allocated to a development shall not exceed $1,100,000. QAP Pafi IV.B, Attachment 12

of our Initial Application demonstrates that our development is projected to require
$1,188,888.89 to make the project financially feasible (Method B),

'We 
are not able to address the situation any other way, such as by reducing the number of units

because such reduction would result in lower permanent financing (and thereby exasperating the
problem). Likewise, we are not able to borow moLe money to mitigate the gap that would be
caused by lirniting the LIHTCs to the amount provided in the QAP. 

'We 
have budgeted for a

deferal of 79% of the Developel Fee, and are not able to show a larger defened Developel Fee

due to investor concerrs and anticipated cash flow duling the 15-year cornpliance period being
insufficient to pay off any lalger DDF amount.

This is a consequence of using theTEBl4% programs for new construction affordable
developments.

Again, we are respectfirlly requesting a waiver of the maximum number of LIHTCs to enable
THDA to provide an allocation of LIHTC to the referenced project in an amount not to exceed
$1,300,000.

Elniington Capital Group LLC - 118 16tr'¡\ve S, Suite 200, Nashville, TN 37203 - (615) 490-671.3 [p) - (615) 490-6701 (f)



Cc:

If you have any questions or need any additional information, please let me know. Jhank you in
advance for your continued assistance.

Sincerely,

Hunter elson
Managing Member, ECG Chestnut GP, LLC

Donna Duarte - THDA
Dwayne Banett - Reno & Cavanaugh PLLC

Elnlington Capital Group t,l,C - 1 18 16th Ave S, Sulte 200, Nashville, TN 37203 - [615) 490-6773 (p) - (61 S) 490-6701 (f)



Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

TO

MEMORANDUM

THDA Board of Directors, Tax Credit Committee

FROM: Duarte
Director of Multifamily Programs

SUBJECT: Request for'Wavier of Noncompetitive Low-Income Housing Tax Credits
TNl7-210 - Forum Flats

DATE: July 11,2017

THDA's 2017 Qualified Allocation Plan for the Low-Income Housing Tax Credit Program ("2017 QAP")
limits the amount of Low-Income Housing Tax Credit ("LIHTC") allocated to a single development to $1.1

million. Proposed developments which satisfy specific criteria may combine an allocation of Multifamily
Tax-Exempt Bond Authority ("MTBA") under the20l7 Multifamily Tax-Exempt Bond Authority Program

Description ("2017 PD") with an allocation of noncompetitive LIHTC. These noncompetitive LIHTC do

not count against THDA's annual allocation of competitive LIHTC. Under the20l7 PD, total development

costs are maintained by the limits on MTBA and noncompetitive LIHTC.

Hunter Nelson of Elmington Capital Group, is requesting a waiver to increase the specified cap to $1.3

million in noncompetitive LIHTC for Forum Flats, TNl7-210. At the March 2017 Tax Credit Committee

Meeting, Mr. Nelson received final construction pricing from their general contractor and it was I2Yo mote

than originally estimated. Chestnut Flats will provide202 units of affordable housing to serve households

at 60Yo or less of median income in Shelby County.

If you have any questions, please contact me

nna

Staff is requesting that the Tax Credit Committee and the Board of Directors authorize staff to allocate

up to, but not more than $1.3 million per year of noncompetitive LIHTC to the proposed development.

Any allocation in excess of the established per development limits would be contingent upon

submission of all required applications and supporting documentation, satisfaction of all applicable

requirements of the 2017 PD and2017 QAP, and staffls concurrence that the development requires
than the established develamounts of limits.ve LIHTC

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



J:';r:,le 19,2017

ViaEmail
Nft. Ed Yandell
Senior Housing Credit Advisor
Tennessee Housing Development Agency
Andrew Jackson Building
502 Deaderick St., Third Floor
Nashville, TN 37243
eyandell@thda.org

Re: (TNl7-210) Amended Forum Flats Waiver Request

Dear Mr. Yandell:

We are respectf,rlly requesting a revised waiver of the cap on the number of LIHTCs allocated to
the Forum Flats project up to $1,300,000. The THDA QAP provides that the maximum arnount

of LIHTC allocated to a development shall not exceed $1,100,000. QAP Part IV.B. Attachment
12 of our Initial Application demonstrates that our development is projected to require

51,243,789.47 to make the project financially feasible (Method B).

We are not able to address the situation any other way, such as by reducing the number of units

because such reduction would result in lower permanent financing (and thereby exasperating the

problem), Likewise, we are not able to borrow more money to mitigate the gap that would be

caused by limiting the LIHTCs to the amount providecl in the QAP. We have budgeted for a
deferral of 90%o of the Developer Fee, and are not able to show a larger deferred Developer Fee

due to investor concems and anticipated cash flow during the 15-year compliance period being

insufficient to pay off any larger DDF amount.

This is a consequence of using lheTEBl4% programs for new construction affordable
developments.

Note that THDA previously approved a request for a waiver of the LIHTC cap for Forum Flats at

its March 2017 boardmeeting. The board approved up to $1 ,122,842 in annual credits. Since that

time, we have received final construction pricing from our general contractor, and the price has

increased over what we were budgeting this spring. For that reason, we are now asking to

increase our waiver request to an amount not to exceed $1,300,000.

Elmington Capital Group LLC - 118 16rr,Ave S, Suite 200, Nashville, TN 37203 - (615) 490-6713 (p) - (6151 490-6701 (f)



Tab # 5 
Items: 

Bond Finance Committee Meeting Materials  

 

 

   

 

 

 

 

 

 

 



Tennessee Housing Development Agency 
Bond Finance Committee 

July 24, 2017 
2:00 p.m. Central Time 

 

AGENDA 

1. Call to Order .................................................................................................. To Be Determined 

2. Approval of Minutes from May 17, 2017, Meeting ....................................... To Be Determined 

3. Authorization of Issue 2017-3 ...........................................................................................Miller 

4. Issue 2017-3 Reimbursement Resolution ..........................................................................Miller 

5. CSG Contract Extension (Financial Advisor) ........................................................ Miller/Ridley 

6. Issue 2017-2 State Form CT-0253 .....................................................................................Miller 

7. Adjourn .......................................................................................................... To Be Determined 
 
 
 
 
 

LOCATION COMMITTEE MEMBERS 

State Capitol Tre Hargett 
Conference Room G-11 David Lillard 
Nashville, Tennessee 37243 Larry Martin 
 Justin Wilson 
 



 

 

TENNESSEE HOUSING DEVELOPMENT AGENCY 

BOND FINANCE COMMITTEE 

May 17, 2017 

Pursuant to the call of the Chairman, the Bond Finance Committee of the Tennessee Housing 

Development Agency Board of Directors (the “Committee”) met on Wednesday, May 17, 2017, at 

4:30 P.M. in Conference Room G-11, State Capitol, Nashville, Tennessee. The following members were 

present: Keith Boring (for Secretary of State Tre Hargett), Treasurer David Lillard, Greg Turner (for 

Commissioner of Finance & Administration Larry Martin), and Comptroller Justin Wilson (Secretary). 

Brian Bills (Chairman) participated by conference call. 

At the request of Chairman Bills, Mr. Wilson chaired the meeting. Recognizing a physical quorum 

present, Mr. Wilson called the meeting to order and asked for approval of the minutes of the March 27, 

2017, meeting. Mr. Lillard moved that the minutes be approved and Mr. Boring seconded. Mr. Wilson 

called for a roll call vote: 

Chairman Bills: Yes 

Mr. Boring for Secretary Hargett: Yes 

Treasurer Lillard: Yes 

Mr. Turner for Commissioner Martin: Yes 

Comptroller Wilson: Yes 

The motion passed unanimously. 

Mr. Wilson indicated the next item for consideration was the sale of Issue 2017-2 Bonds. He 

recognized Lynn Miller, THDA Chief Legal Counsel, who presented the following documents that were 

circulated for the Committee’s consideration: 

 Memo from CSG Advisors Incorporated (“CSG”), financial advisor for THDA, dated May 17, 

2017, recommending that the described pricing for Issue 2017-2 be accepted. 

 Resolution of the Bond Finance Committee approving the issuance and sale of Issue 2017-2A 

(AMT) in the aggregate principal amount of $23,110,000 and Issue 2017-2B (Non-AMT) in 

the aggregate principal amount of $151,890,000 (the “Award Resolution”). The following 

documents were attached to the Award Resolution as exhibits and were incorporated by 

reference: 

o Bond Purchase Agreement for the sale of Issue 2017-2 Bonds to the underwriting 

syndicate, led by Citigroup Global Markets Inc. (“Citi”), the bookrunning senior 

manager; 

o Supplemental Resolution for the Issue 2017-2 Bonds; and 

o Bond Maturity Schedule showing the maturities and interest rates for the Issue 2017-2 

Bonds. 

Ms. Miller indicated there was a high volume of housing bonds in the market, but Citi had initially 

proposed very aggressive rates for the first day of pricing. Ms. Miller noted that the bonds were originally 

scheduled to be sold over a two-day time period, however, Citi recommended, and CSG agreed with, 

accelerating the sale due to market uncertainty. She noted that there was not as much retail activity as 

THDA had seen in the past, but the PAC(planned amortization class) bonds were well received and were 

oversubscribed for which allowed for a downward adjustment to the pricing. She added that even with 

unsold balances remaining for various serial bonds, Citi did not recommend an upward adjustment to 
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pricing on those particular maturities. Ms. Miller called on Tim Rittenhouse and David Jones, with CSG, 

who participated by conference call, to provide an overview of market conditions. Mr. Rittenhouse noted 

that negative news in Washington drove down Treasury rates significantly which helped lower the bond 

interest rates, so the sale results were more favorable than expected with more attractive interest rates than 

were achieved in any other housing issue during the week. He explained that $22.1 million in zeroes was 

created to help subsidize future bond issues. He noted that the rally in the market today helped THDA 

achieve better interest rates than the South Dakota AAA/AAA-rated bond issue sold on Monday. He 

indicated that CSG recommends approval of the pricing as shown in the Bond Maturity Schedule. 

Mr. Lillard moved approval of the Award Resolution. Mr. Wilson seconded and called for a roll call vote: 

Chairman Bills: Yes 

Mr. Boring for Secretary Hargett: Yes 

Treasurer Lillard: Yes 

Mr. Turner for Commissioner Martin: Yes 

Comptroller Wilson: Yes 

The motion passed unanimously.  

Mr. Wilson indicated the next item for consideration was the review of the State Form CT-0253, 

Report on Debt Obligation (the “Report”) for Issue 2017-1. He recognized Ms. Miller who explained that 

the Report is statutorily required for every bond sale and must be submitted to the Board of Directors for 

review. She pointed out two errors with respect to debt issuance name and financial advisor fees and stated 

that a corrected Report would be refiled with the Comptroller’s office. No action by the Committee was 

needed. 

Mr. Wilson once again recognized Ms. Miller who presented the Schedule of Financing for Fiscal 

Year 2017-2018 (the “Schedule of Financing”). She referenced the Schedule of Financing, included in the 

meeting material, and noted that it was prepared pursuant to TCA Section 13-23-120. She indicated that the 

Schedule of Financing provided for three bond issues for a total principal amount of $410 million, for fiscal 

year 2017-2018, including approximately $52.2 million in anticipated refundings and $357.8 million in new 

proceeds to continue THDA’s mortgage loan programs. Ms. Miller noted the outstanding balances of bonds 

eligible for refunding is lower this year than in prior years. Mr. Wilson indicated that refundings should 

continue for economic reasons as well as for the reduction of the state’s moral obligation, so long as market 

conditions permit. Mr. Lillard moved to recommend the Schedule of Financing for approval by both 

THDA’s Board and the State Funding Board. Mr. Wilson seconded and called for a roll call vote: 

Chairman Bills: Yes 

Mr. Boring for Secretary Hargett: Yes 

Treasurer Lillard: Yes 

Mr. Turner for Commissioner Martin: Yes 

Comptroller Wilson: Yes 

The motion passed unanimously.  

Mr. Wilson next called for consideration of Bond Counsel selection. Ms. Miller noted that the 

Committee authorized the Bond Counsel selection process at its March meeting. She indicated that THDA 

received responses to the Bond Counsel Request for Qualifications from four law firms. She described the 

staff’s review and selection process and noted that staff for the Bond Finance Committee, Office of State 

& Local Finance, and THDA met to review the responses and, after discussions, the law firms of Kutak 

Rock and Hawkins Delafield were selected for a short list. She explained that when the pricing proposals 

were opened by Sandi Thompson, Director of the Office of State & Local Finance, the pricing proposal 
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from Kutak Rock was determined to be the most economical, or lowest cost, and most advantageous to 

THDA Ms. Miller indicated staff’s recommendation was to award the five-year contract to Kutak Rock. 

She noted that Board action was not required. In response to a question from Mr. Wilson, Ms. Miller 

indicated that staff has been satisfied with Kutak Rock’s services. Mr. Wilson noted that he had reviewed 

the Engagement Agreement circulated to the Committee by Ms. Miller prior to the meeting and indicated 

it appeared to be in order. Mr. Wilson moved to approve awarding the contract for Bond Counsel services 

to Kutak Rock for a five-year term and Mr. Lillard seconded. Mr. Wilson called for a roll call vote: 

Chairman Bills: Yes 

Mr. Boring for Secretary Hargett: Yes 

Treasurer Lillard: Yes 

Mr. Turner for Commissioner Martin: Yes 

Comptroller Wilson: Yes 

Next on the agenda was consideration of the Public Records Policy (the “Policy”). Mr. Wilson 

noted that THDA is required to adopt a public records policy. He pointed out some minor changes needed 

to be made to the Policy, which was included in the meeting material, to meet the requirements of 2017 

Public Chapter Number 233 that will be effective on July 1, 2017. Mr. Wilson moved to recommend Board 

approval of the Policy with the necessary changes related to Public Chapter 233 and Mr. Lillard seconded. 

Mr. Wilson called for a roll call vote: 

Chairman Bills: Yes 

Mr. Boring for Secretary Hargett: Yes 

Treasurer Lillard: Yes 

Mr. Turner for Commissioner Martin: Yes 

Comptroller Wilson: Yes 

The motion passed unanimously.  

Mr. Wilson continued to the next agenda item, THDA Debt Management Policy (the “Policy”), 

and once again recognized Ms. Miller who indicated that Part XXIII of the Policy calls for an annual review 

of the Policy at the same time the Schedule of Financing is considered. Ms. Miller indicated staff from the 

Office of State and Local Finance and from THDA reviewed the Policy. Staff recommended adoption of 

two revisions, both of which relate to potential taxable bond issues, as shown in the revised Policy included 

in the meeting material. After a brief discussion, Mr. Lillard indicated he felt the Committee would benefit 

from further discussion and consideration of the proposed changes. The consensus of the Committee was 

that the review required by the Policy was carried out and that consideration of the proposed changes would 

be deferred. 

There being no further business, Mr. Wilson adjourned the meeting. 

Respectfully submitted, 

 

 

 

Assistant Secretary 

Approved this ___ day of July, 2017. 

 



Tennessee Housing Development Agency
Andrew Jackson Building, Third X'loor
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Bill Haslam
Govemor
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Executive Director

Mf,MORANDUM

DATE: July 12,2017

TO: THDA Bond Finance Committee and Board

FROM: Lynn Miller \t/A\
Chief Legal Counsel

SUBJECT: Authorization of General Residential Finance Program Bonds, Issue 2017-3

DOCUMENTS FOR BOND FINANCE COMMITTEE CONSIDERATION

Attached please find the following documents in connection with the requested authorization of the next
THDA bond issue,Issue 2017-3:

L Memo from CSG Advisors recommending authorization in the maximum principal amount of
$100 million for a bond issue under the General Residential Finance Program Bond Resolution
adopted in2013, designed to generate proceeds to continue THDA Great Start lending programs.
A refunding component is included in the authorization, but is not planned for this bond issue. Staff
expects this bond issue to be priced in late August, with closing in late September 2017, depending
on THDA loan production. The final size and structure will be determined by the Bond Finance
Committee closer to pricing.

2. THDA Plan of Financing for Issue 2017-3 Residential Finance Program Bonds, which the Bond
Finance Committee will be asked to approve.

3. Resolution of the Board of Directors of the Tennessee Housing Development Agency Authorizing
the Issuance and Sale of Residential Finance Program Bonds, Issue 2017-3, which includes the

form of Series Resolution for Issue 2017-3 and which authorizes the referenced bond issue and

delegates authority to the Bond Finance Committee to determine all f,rnal terms and conditions. The
Bond Finance Committee will be asked to recommend this resolution and the transaction to the

THDA Board of Directors.

4. Resolution of the Board of Directors of the Tennessee Housing Development Agency Authorizing
Reimbursement of THDA from Proceeds of Issue 2017-3 in an amount not to exceed $60 million.

THDA.org - (615) 816-1200 - Toll Free: 800-228-THDA
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THDA DEBT MANA

Issue 2017-3 complies with the Tennessee Housing Development Agency Debt Management Policy
adopted on November 28,2011, as amended (the "Debt Management Policy"). In particular, Issue 2017-3
complies with the Debt Management Policy as follows:

Part III - by allowing THDA "...to maintain a steadily available supply of funds to finance its
mortgage loan programs at cost levels that provide competitive, fixed interest rate mortgage loans

that benefit low and moderate income families, while maintaining or improving THDA's overall
financial strength and flexibility..."

Part VIII - the issuance of this debt will not cause THDA to exceed the statutory debt limit contained
in TCA Section l3-23-l2l

Part X - the factors and items listed to be considered in planning, structuring and executing a bond

issue have been and will be considered as planning, structuring and executing this bond issue moves
forward.

Part XIV - serial bonds, terms bonds and PAC bonds are being considered for the structure of the

bond issue.

Parts XV, XVIII, XIX, XX and XXI are not applicable as authorization requested for Issue 2017-3
does not include a refunding component, interest rate and forward purchase agreements, conduit
debt, or variable rate debt.

BOOKRLTNNING SENIOR MANAGER ROTATION

Raymond James & Associates, Inc. is next in the rotation to serve as bookrunning senior manager for this
bond issue.

ROTATING CO.MANAGER

CSG Advisors has advised that Wiley Bros.-Aintree Capital, LLC, from the selling group, made the best

contribution in terms of quantity and quality of Tennessee retail orders and best supported retail sales in the

last THDA bond issue, therefore, they are expected to be elevated from the selling group to serve as

co-manager on this bond issues.

SELLING GROUP

The selling group members are:

Avondale Partners
Duncan-Williams, Inc.
Harvestons
J.J.B. Hilliard, W.L. Lyons, LLC
Robert W. Baird

LEM/ds



 
2 CRAMPTON ROAD, BRONXVILLE, NY 10708 | (914) 961-0003 | TRITTENHOUSE@CSGADVISORS.COM AND 

1725 WINDWARD CONCOURSE, STE 425, ALPHARETTA, GA 30005 | (678) 319-1911 | DJONES@CSGADVISORS.COM 
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MEMORANDUM 

 
TO:  THDA Board of Directors and THDA Bond Finance Committee 
 
FROM:  Tim Rittenhouse, David Jones, Mark Kaveny & Eric Olson 
 
SUBJECT:  Bond Issue Authorization Recommendation  
 
RE:  Residential Finance Program Bonds, Issue 2017-3 
 
DATE:  July 6, 2017 
 

 
Current Market Conditions 
 
Since THDA’s last bond sale on May 17, 2017, interest rates have increased slightly with the 10-year U.S. 
Treasury bond rising from 2.22% on 5/17/17 to 2.32% as of the Wednesday, 7/5/17, market closing.  High-
quality tax-exempt Municipal Market Data Index (“MMD”) yields have also been fairly stable during the 
same period, with the 10-year yield slightly declining from 2.03% to 2.02% and the 30-year MMD yield 
increasing from 2.74% to 2.80%.   
 
On June 14th, the Federal Reserve announced, as expected, its second interest rate hike of 2017. This had 
already been fully anticipated by the market and did not create any major market changes.  Additionally, 
the Fed announced more specifics on a plan to reduce its balance sheet of bonds and other assets later in 
the calendar year.  The plan was met by the markets with little impact to bond yields, reflecting the Fed’s 

Executive Summary 

 CSG recommends that the THDA Board of Directors and THDA Bond Finance Committee 
authorize a $100 million Issue 2017-3 under the Residential Housing Finance Program Bond 
General Resolution to fund THDA’s mortgage loan pipeline.   
 

 Based on current forecasts, staff estimates that it will begin making mortgage loan commitments 
against Issue 2017-3 in late-July to early-August, with the plan to use internal available funds 
to warehouse loans before closing Issue 2017-3.  
 

 Preliminarily, Issue 2017-3 is expected to be sold in August for a closing in September. 
 

 Issue 2017-3 is not expected to include a refunding component, due to current refunding rules.  
Furthermore, due to the amount of zeros built up from prior issuances, 2017-3 will not need to 
receive a transfer of unencumbered seasoned THDA mortgage loans or other resources from 
THDA’s 1985 General Resolution. 
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plan of a gradual reduction to be monitored based on economic conditions during that time.  Since the Fed 
announcement, other global central banks have hinted of additional tightening of monetary policy, causing 
interest rates to rise modestly since the last week of June.  More broadly, uncertainty as to the ability of the 
administration to pass possible tax cut legislation has kept long-term rates comparatively low, and below 
the highs reached earlier in 2017.  As for municipal bonds, flows into municipal bond funds have been 
positive this year by $9.6 billion after being negative late last year after the election.  With less supply than 
usual, municipal bonds have performed well in the current market. 
 
Background 
 
On May 17, 2017, THDA priced Residential Finance Program Bonds, Issue 2017-2 in the amount of 
$175,000,000.  Of this amount, $23,110,000 refunded prior Homeownership Program Bonds and the 
balance is being used to purchase new mortgage loans and pay other required amounts.  THDA expects to 
fully commit all Issue 2017-2 proceeds in late-July or early-August 2017.   
 
When the Issue 2017-2 proceeds are projected to be exhausted by the end of July, THDA will begin to 
purchase mortgage loans using available THDA funds.  Such advances will be reimbursed with proceeds 
of Issue 2017-3.  By the end of September, based on current forecasts, THDA anticipates building a pipeline 
of $40 to $50 million of mortgage loans that will be warehoused and purchased upon closing of Issue 2017-
3.  Staff expects THDA has sufficient available funds on hand to continue purchasing mortgage loans 
through the end of September, when additional bond funds likely will be needed. 
 
Proposed Sizing and Structure for Issue 2017-3 
 
Authorizing a bond issue of not to exceed $100 million would allow THDA to continue warehousing 
mortgage loans through September 2017, based on current forecasts and subject to changing loan demand. 

Based on current market conditions and investor appetite, structuring Issue 2017-3 to include planned 
amortization class bonds (“PACs”) to be sold at a premium would significantly lower the issue’s bond yield.  
PACs are often priced at a premium and most commonly designed with an expected five-year average life, 
assuming future prepayment speeds over a broad range.  Prepayments up to 100% PSA would be directed 
first to redeeming the PACs until they are completely retired.  Due to the projected short and stable average 
life and the high coupon on the PACs, institutional investors accept much lower yields than for conventional 
term bonds with the same maturity.   

A possible concern with the use of PACs is that actual prepayments could occur at a sustained rate below 
100% PSA, causing the PACs to remain outstanding longer than projected and potentially extending the 
period during which THDA would pay the high coupon on these bonds.  However, THDA’s average 
historical prepayment speed is greater than 150% PSA.  Also, if the actual sustained prepayment speed is 
less than 100% PSA, at its option THDA could choose to redeem the PACs up to the 100% PSA experience 
with other available funds in order to maintain the short average life of the PACs. 

Three alternative bond structures are shown in Exhibit A, each for $100 million in “new money” bonds.  
After calculating an estimated bond yield, the spread for tax compliance purposes between the mortgage 
yield and the bond yield was determined in each case.  Then, the amount of zero participation loans needed 
to bring the issue up (or down) to the maximum allowable tax spread of 1.125% was computed, based on 
current bond interest rates and THDA’s current mortgage rates.   

 Scenario 1 shows a level-debt issue with no PAC bonds.  The spread for tax purposes is 1.172%.  
$1.4 million in net zeros would be created to bring the issue to a full 1.125% spread.   
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 Scenario 2 includes a non-AMT PAC bond that has sinking fund installments throughout the entire 
maturity structure.  The lower yield on the PAC reduces the overall bond yield by 0.236% and 
would result in a spread for tax purposes of 1.407%.  The amount of net zeros created in this 
scenario is $6.8 million.   

 Scenario 3 reflects a structure incorporating a back-loaded non-AMT PAC.  The back-loaded PAC 
sinking fund installments in this scenario allow for a shorter maturity schedule for non-PAC bonds, 
reducing the bond yield and increasing the spread for tax purposes to 1.482%.  Currently, this 
transaction is projected to create $8.4 million in net zeros.   

It should be noted that THDA has accumulated approximately $72.5 million in zeros that can be used to 
subsidize new bond issues such as Issue 2017-3, as needed.  Each of the 3 scenarios summarized above and 
listed on Exhibit A assume that THDA continues lending at interest rates of 4.625% and 4.125% for its 
Great Choice and Brave Choice loan programs, respectively.  To the extent THDA decreases its current 
interest rates, or bond yields increase, Issue 2017-3 may generate less zeros or even consume a portion of 
zeros currently available.   
 
Demand from institutional investors for housing bonds such as premium PACs has improved greatly in the 
years since the 2008 housing crisis.  As the financing is developed, production needs are refined, and the 
proposed pricing date approaches, CSG will continue to evaluate the benefits of including PACs and other 
premium or discount bonds, or super-sinker bonds to evaluate if further refinement of the structure could 
offer an improvement in the pricing of Issue 2017-3.   
 
Issuing the bonds under the 2013 General Resolution will avoid a state moral obligation pledge on the Issue 
2017-3 bonds. 

Method of Sale 

In the current market for housing bonds THDA will continue to benefit from offering its bonds via 
negotiated sale, rather than by competitive bid.  Factors favoring a negotiated sale include:  

Retail Sales / In-State Selling Group – THDA has enjoyed strong demand for its bonds among Tennessee 
retail investors with retail buyers often helping to set prices for institutions.  Underwriting syndicate 
members with strong in-state marketing and distribution networks for bonds to retail investors have been 
an important component of support for THDA’s issues.  Bonds not subject to the AMT have and are 
expected to continue to appeal to retail investors.  The presence of selling group members, who only earn 
a fee on bonds they sell, helps assure that competitive forces work in THDA’s interest during a negotiated 
sale.  When housing bonds are sold via competitive bid, the winning bidder has little time or incentive to 
market bonds to retail investors or to involve smaller Tennessee-based broker-dealers.  Compared to 
offerings with little retail participation, interest rate savings on bonds sold principally to retail investors 
typically range from 0.05% to 0.10%.  THDA’s practice of elevating a top-performing member of the 
selling group to co-manager status on the next offering has reinforced retail support.   

Market Volatility – A competitively bid bond issue requires that the timing and, to a significant extent, the 
final bond structure be established well in advance of the bid date.  Continued market volatility and low 
housing bond volumes make it unlikely THDA could structure its bonds to obtain the lowest possible cost 
of debt in advance of pricing.  A negotiated sale provides flexibility to price on shorter notice, to adjust the 
bond structure through the pricing period in response to market factors and investor indications, or to delay 
or accelerate the pricing as conditions warrant.    

Complexity and Credit – While investors are familiar with bonds issued by housing finance agencies, 
because the housing sector played a major role in the financial crisis, some investors have remained 
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concerned about transactions financing whole loans and wary of making credit decisions solely based on 
ratings.  A negotiated sale provides greater opportunity to communicate with investors about the more 
complex structure and the credit features of THDA’s bonds. 

Bond Structure – Though Issue 2017-3 is expected to be relatively straightforward for a traditional housing 
bond, it may be desirable to make changes to the structure close to the time of the bond sale in order to cater 
to the interests of certain investors, such as those interested in the PACs or in bonds priced at a premium or 
discount.  A negotiated sale facilitates greater flexibility to make structural changes, as reflected in THDA’s 
offerings in the last year in which one institution’s willingness to buy long-dated serial bonds allowed 
THDA to realize savings versus the higher cost of an intermediate term bond. 

Pricing Oversight – THDA’s policies and practices for negotiated bond sales – including the review of co-
manager price views, consensus scales, comparable pricings, historic and current spreads, other current 
market data, and concurrent monitoring by the Office of State and Local Finance and CSG – provide THDA 
with the basis for confirming that its bonds are priced fairly at time of sale.  In advance of the offering CSG 
also provides a pre-pricing memo with information related to general bond market conditions, the housing 
bond market, and projected interest rate levels based on recent housing bond issues, previous THDA 
offerings, pending statistical releases, and candid independent discussions with uninvolved third-party 
underwriting desks.  In order to manage incentives for the syndicate members and investors, CSG also 
advises on syndicate rules and procedures, proposed holdbacks of specific maturities, and allotments of 
bonds. 

 

Recommendations	

CSG Advisors recommends that the THDA Board of Directors and THDA Bond Finance Committee:   

 Authorize the issuance and sale of Residential Finance Program Bonds, Issue 2017-3 with a par 
amount not to exceed $100 million;    

 Delegate to the Bond Finance Committee the authority to:  
o establish the principal amount of Issue 2017-3, with the aggregate size of Issue 2017-3 not to 

exceed $100 million;  
o establish the structure, sub-series and pricing schedule of Issue 2017-3;   
o approve long and shorter maturity bonds in any combination of fixed rate bonds not to exceed 

a maturity of 32 years; and 
 Based on current market conditions and for the reasons described above, authorize Issue 2017-3 via 

a negotiated sale.  
 

Further analysis and recommendations about final size, structure, use of additional resources or 
collateral, and other factors should be made closer to the time of sale. 



Exhibit A

Preliminary Structuring Analysis

Interest Rates as of June 28, 2017

Scenario 1 Scenario 2 Scenario 3

Structuring Scenario

All New Money / No 
PAC

All New Money / 
With PAC 

Throughout
All New Money / with 

Backloaded PAC
Including PAC Bonds No Yes Yes

Issue Amounts

New Money Non-AMT 100,000,000               100,000,000               100,000,000               

TOTAL 100,000,000               100,000,000               100,000,000               

Bond Structure Coupon / Yield

Serials 2018-2028 Non-AMT .90 - 2.75 % 26,475,000                 15,705,000                 27,945,000                 

Term 2032 Non-AMT 3.100             % 11,865,000                 7,495,000                   13,105,000                 

Term 2037 Non-AMT 3.450             % 17,130,000                 11,095,000                 19,460,000                 

Term 2042 Non-AMT 3.550             % 20,315,000                 13,555,000                 14,490,000                 

Term 2047 Non-AMT 3.650             % 24,215,000                 15,950,000                 -                              

Term 2047 PAC Non-AMT 4.00 / 2.01 % -                              36,200,000                 25,000,000                 

100,000,000               100,000,000               100,000,000               

Yields

Mortgage Yield (1) 4.461                          % 4.461                          % 4.461                          %

Bond Yield 3.290                          % 3.054                          % 2.979                          %

Yield Spread 1.172 1.407 1.482

Zero Percent Loans from 2016-1 (25,600,000)               (25,600,000)               (25,600,000)               

Zero Percent Loans (Needed) / Created by 2017-3 27,000,000                 32,400,000                 34,000,000                 

Net Zero Percent Loans (Needed) / Created 1,400,000                   6,800,000                   8,400,000                   

Yield Spread After Zero Participations 1.125                          % 1.125                          % 1.125                          %

(1) Based on projected Transferred Loans, Great Choice Loans @ 4.625% & Brave Choice Loans @ 4.125% with 5.00% 2nd lien 
downpayment / closing cost assistance loans.



Exhibit B - Supplement

Preliminary Structuring Analysis

Interest Rates as of June 28, 2017

Note: All references to mortgage rates refer to the mortgage rate on Great Choice loans

Scenario 1 Scenario 2 Scenario 3

Structuring Scenario

All New Money / No 
PAC

All New Money / 
With PAC 

Throughout
All New Money / with 

Backloaded PAC
Including PAC Bonds No Yes Yes

Bond Yields 3.290                          % 3.054                          % 2.979                          %

Mortgage Rates and Zero Percent Loans Needed

A Mortgage Rate on New Money Mortgages 4.625                          % 4.625                          % 4.625                          %

Mortgage Yield (1) 4.461                          % 4.461                          % 4.461                          %

Yield Spread 1.172 1.407 1.482

Zero Percent Loans (Needed) / Created for Full Spread 1,400,000                   6,800,000                   8,400,000                   

B 4.600                          % 4.460                          % 4.420                          %

Mortgage Yield reflecting (Needed) / Created Zeros 4.415                          % 4.179                          % 4.104                          %

Yield Spread 1.125 1.125 1.125

Zero Percent Loans (Needed) / Created for Full Spread 700,000                      3,400,000                   4,200,000                   

C 4.560                          % 4.310                          % 4.230                          %

Mortgage Yield reflecting (Needed) / Created Zeros 4.415                          % 4.179                          % 4.104                          %

Yield Spread 1.125 1.125 1.125

Zero Percent Loans (Needed) / Created for Full Spread -                              -                              -                              

Mortgage Rate on New Money Mortgages to Reduce 

Zeros by 50%

Mortgage Rate on New Money Mortgages to Reduce 

Zeros by 100%

(1) Based on projected Transferred Loans, Great Choice Loans @ 4.625% & Brave Choice Loans @ 4.125% with 5.00% 2nd lien 
downpayment / closing cost assistance loans.



TENNESSEE HOUSING DEVELOPMENT AGENCY 
PLAN OF FINANCING 

RESIDENTIAL FINANCE PROGRAM BONDS, ISSUE 2017-3 
July 24, 2017 

Pursuant to TCA Section 13-23-120(e)(4): 

AMOUNT: The bonds may be sold in one or more series to be known as 
Residential Finance Program Bonds, Issue 2017-3 (the 
“Bonds”), to be issued under the General Residential Finance 
Program Bond Resolution adopted by THDA on January 29, 
2013, as amended (the “General Resolution”).  

The aggregate principal amount of the Bonds shall not exceed 
$100,000,000. The actual aggregate principal amount shall 
be determined by the Bond Finance Committee of the THDA 
Board of Directors (the “Bond Finance Committee”) upon the 
recommendation of the Financial Advisor, Executive Director, 
Assistant Secretary of the Bond Finance Committee and 
approved by THDA’s Bond Counsel and may take into account 
the following limitations and other factors:  

(1) the amount of Bonds which may be issued pursuant to 
the Act and the total amount of bonds outstanding under the 
General Resolution; and  

(2) the amount of Bonds which may be issued to refund 
bonds or notes outstanding under the General Resolution, the 
General Homeownership Program Bond Resolution (the “1985 
Resolution”); or under the General Housing Finance Resolution 
(the “2009 Resolution”) to provide economic savings, 
additional opportunities for interest rate subsidies with respect 
to THDA Program Loans or as a result of prepayments, 
proceeds on hand, excess revenues, or maturing principal; and 

(3) the amount of Bonds which may be issued, the proceeds 
of which are necessary to reimburse THDA for Program Loans 
financed from available THDA funds prior to the availability of 
proceeds from the Bonds; and 

(4) the amount of Bonds which may be issued, the proceeds 
of which are necessary to meet demand for Program Loans; 

(5) the availability of THDA’s funds, subject to the review 
of the Bond Finance Committee, for the purpose of providing 
for the payment of the costs of issuance of the Bonds, paying 
capitalized interest with respect to the Bonds, funding the Bond 
Reserve Fund, providing additional security for the Bonds, and 
achieving a lower rate of interest on the Program Loans; and 

(6) the amount of resources (loans and cash) available under 
the 1985 General Resolution to overcollateralize the Bonds to 
improve yield, reduce the amount of other subsidies and to 
increase the program asset debt ratio under the General 
Resolution. 

  



APPLICATION 
OF PROCEEDS: 

Proceeds of the Bonds will be applied to (i) redemption 
and payment at maturity of certain of THDA’s bonds or notes 
outstanding under the 1985 Resolution, and/or the 2009 
Resolution; (ii) finance Program Loans by the direct purchase 
thereof; and (iii) other uses as specified below in approximately 
the following amounts: 

 90% for single-family first lien mortgage loans, 
refinancing outstanding bonds; 

 8% for bond reserve; 
 1% for capitalized interest; and 
 1% for cost of issuance and underwriter’s 

discount/fee. 
 
 

DATE, METHOD AND 
TERMS OF SALE: 

The sale of the Bonds will take place by competitive or 
negotiated sale, including private placement, and will occur no 
later than December 31, 2017. THDA will prepare for the sale 
with the aid of its financial advisor, CSG Advisors, and its bond 
counsel, Kutak Rock. 
 
 

MATURITIES: The Bonds may be any combination of tax-exempt and/or 
taxable long and/or short term serial, term, and/or discounted or 
premium bonds as may be determined by the Bond Finance 
Committee. The Bonds shall have a maturity not to exceed 
34 years from the date of original issuance. 
 
 

BOND INTEREST RATES: The interest rates on the Bonds shall be fixed long term rates 
and shall not result in a net interest cost in excess of 9% per 
annum. 
 
 

REDEMPTION TERMS: The Bonds may be subject to redemption prior to maturity on 
such terms as are to be determined by the Bond Finance 
Committee. 
 
 

LOAN INTEREST RATES AND 
COST OF ADMINISTRATION: 

Unless otherwise permitted under the Internal Revenue Code, 
the blended effective interest rate on Program Loans financed 
with proceeds of tax-exempt Bonds (including any transferred 
loans upon the refunding of any outstanding bonds) will not 
exceed 112.5 basis points over the yield on such tax-exempt 
bonds, as calculated in accordance with the Internal Revenue 
Code, from which all of THDA’s costs of administration for the 
Bonds may be paid. 
 

 



 

RESOLUTION OF THE BOARD OF DIRECTORS 
OF THE TENNESSEE HOUSING DEVELOPMENT AGENCY 

AUTHORIZING THE ISSUANCE AND SALE OF 
RESIDENTIAL FINANCE PROGRAM BONDS, ISSUE 2017-3 

July 25, 2017 

WHEREAS, pursuant to the Tennessee Housing Development Agency Act (the “Act”), the Bond 
Finance Committee of the THDA Board of Directors (the “Committee”), on July 24, 2017, approved a plan of 
financing for Residential Finance Program Bonds, Issue 2017-3 (the “Bonds”) in an aggregate par amount not 
to exceed $100,000,000 (the “Plan of Financing”); and  

WHEREAS, the Plan of Financing provides for the Bonds to be issued as additional series of long 
term and/or short term tax-exempt and/or taxable bonds, with fixed interest rates, under the General Residential 
Finance Program Bond Resolution adopted by THDA on January 29, 2013, as amended (the “General 
Resolution”) and to be sold by competitive or negotiated sale, all at the election of the Committee; and 

WHEREAS, THDA on January 24, 2017, adopted a Housing Cost Index, as defined in Section 13-23-
103(7) of the Act, which shows that, as of January 10, 2017, primary housing costs exceed 25% of an average 
Tennessee household’s gross monthly income; and 

WHEREAS, pursuant to Section 147 of the Internal Revenue Code of 1986, as amended (the “Code”), 
THDA must conduct a public hearing regarding the issuance of the Bonds and submit the results of the public 
hearing to the Governor of the State of Tennessee for approval; and 

WHEREAS, THDA proposes to distribute a preliminary official statement (the “Preliminary Official 
Statement”) to prospective purchasers and to make available to the respective purchasers a final official 
statement (the “Official Statement”) with respect to the Bonds; and  

WHEREAS, the Board wishes to authorize the Committee to proceed with the issuance and sale of the 
Bonds to provide funds for THDA’s programs in accordance with the Plan of Financing and this Resolution. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE 
TENNESSEE HOUSING DEVELOPMENT AGENCY AS FOLLOWS: 

1. The issuance and sale of the Bonds, in an aggregate par amount not to exceed $100,000,000, 
with the final terms, all as determined by the Committee, upon the recommendation of THDA’s Financial 
Advisor, the Executive Director and the Secretary of the Committee, with the approval of THDA’s Bond 
Counsel, is hereby authorized. 

2. The resolution titled “A Supplemental Resolution Authorizing the Sale of Residential Finance 
Program Bonds, $__________ Issue 2017-3A (AMT), $__________ Issue 2017-3B (Non-AMT), and 
$__________ Issue 2017-3C (Non-AMT)” (the “Supplemental Resolution”), in the form attached hereto, is 
adopted, subject to the provisions contained herein. 

3. THDA is authorized and directed to conduct a public hearing prior to the issuance of the 
Bonds, to the extent required by the Code, with reasonable public notice and to submit the results of the public 
hearing to the Governor to obtain the Governor’s written approval. 

4. The Committee is authorized to (a) select the manner of sale; (b) designate multiple series or 
sub-series, as needed; (c) designate AMT, non-AMT or taxable components; (d) designate fixed interest rates; 
(e) approve a final structure for the Bonds; (f) approve a final principal amount or amounts, not to exceed a 
par amount of $100,000,000; (g) authorize bond insurance, if determined necessary; (h) determine all other 
final terms of the Bonds, in accordance with this Resolution, the Plan of Financing and the Supplemental 
Resolution; (i) approve the final version of the Supplemental Resolution, with such additional changes, 
substitutions, deletions, additions, completions or amendments therein as determined by the Committee, upon 
the recommendation of the Executive Director or Secretary of the Committee, with the approval of Chief Legal 
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Counsel of THDA and Bond Counsel, as the Committee shall determine to be necessary or appropriate to 
establish the final terms of the Bonds and their manner of sale; and (j) award the Bonds in accordance therewith. 
At the discretion of the Committee, the Bonds may include new volume cap and any combination of amounts 
needed to refund all or any part of bonds or notes outstanding under the General Resolution, under the General 
Homeownership Program Bond Resolution or under the General Housing Finance Resolution, including, 
without limitation, to produce proceeds for new mortgage loans or to produce economic savings or 
opportunities for interest rate subsidies. In addition, the Committee, at its discretion may elect to transfer 
resources from the General Homeownership Program Bond Resolution and/or the General Housing Finance 
Resolution to the General Resolution in connection with the issuance of the Bonds upon recommendation of 
the Executive Director or Secretary of the Committee with the approval of Bond Counsel, Financial Advisor 
and Chief Legal Counsel. 

5. The Assistant Secretary of the Committee, with the assistance of Bond Counsel, the Financial 
Advisor, and the Executive Director and Chief Legal Counsel of THDA, is authorized to prepare a Preliminary 
Official Statement and a final Official Statement for printing and distribution in connection with the issuance 
and sale of the Bonds. 

6. The Assistant Secretary of the Committee, with the assistance of Bond Counsel and the 
Executive Director and Chief Legal Counsel of THDA, is authorized to prepare all documents determined to 
be necessary or appropriate for the competitive sale of all or any portion of the Bonds or all documents, 
including, without limitation, a purchase agreement in a form appropriate for a negotiated sale, including a 
private placement, of all or any portion of the Bonds, as determined to be necessary or appropriate, for a 
negotiated sale of all or any portion of the Bonds. 

7. The Secretary of the Committee, or the Chairman, the Vice Chairman, or the Executive 
Director of THDA is hereby authorized to execute (i) the proposal submitted by the lowest bidder or bidders 
in the event of a competitive sale of all or any portion of the Bonds or (ii) a purchase agreement in the event 
of a negotiated sale, including a private placement, of all or any portion of the Bonds, the form of which has 
been approved by the Committee, upon the recommendation of the Financial Advisor and Bond Counsel, and 
(iii) to deliver the Bonds as appropriate. 

8. The Assistant Secretary of the Committee is hereby authorized to do and perform all acts and 
things provided to be done or performed by the Secretary of the Committee herein, in the General Resolution 
and in the Supplemental Resolution. 

9. The Secretary of the Committee, and the Chairman, the Vice-Chairman, the Executive 
Director, the Director of Finance and the Chief Legal Counsel of THDA and other appropriate officers and 
employees of THDA are hereby authorized to do and perform or cause to be done and performed, for or on 
behalf of THDA, all acts and things (including, without limitation, execution and delivery of documents) that 
constitute conditions precedent to the issuance and sale of the Bonds or that are otherwise required to be done 
and performed by or on behalf of THDA prior to or simultaneously with the issuance and sale of the Bonds. 

10. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in the 
Supplemental Resolution, as the context indicates. 

11. This resolution shall take effect immediately. 

This Resolution was adopted by the affirmative vote of no fewer than eight (8) members of the THDA 
Board of Directors at its meeting on July 25, 2017. 
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TENNESSEE HOUSING DEVELOPMENT AGENCY 

                                                                   

A Supplemental Resolution 

Authorizing the Sale of 

Residential Finance Program Bonds 

$__________ Issue 2017-3A (AMT) 

$__________ Issue 2017-3B (Non-AMT) 

$__________ Issue 2017-3C (Non-AMT) 

                                                                  

Adopted July 25, 2017 
as amended and supplemented 

by the Bond Finance Committee 
of THDA on __________ __, 2017 
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A SUPPLEMENTAL RESOLUTION AUTHORIZING THE SALE OF 

RESIDENTIAL FINANCE PROGRAM BONDS 
$__________ ISSUE 2017-3A (AMT) 

$__________ ISSUE 2017-3B (Non-AMT) 
$__________ ISSUE 2017-3C (Non-AMT) 

 

BE IT RESOLVED by the Board of Directors of the TENNESSEE HOUSING 
DEVELOPMENT AGENCY (“THDA”) as follows: 

ARTICLE I 
 

DEFINITIONS AND AUTHORITY 

Section 1.01.  Short Title.  This resolution may hereafter be cited by THDA as the Issue 
2017-3 Supplemental Residential Finance Program Bond Resolution. 

Section 1.02.  Definitions. 

(a) All terms which are defined in Section 1.2 of the resolution of THDA 
adopted January 29, 2013, as amended and supplemented by the Bond Finance 
Committee on April 18, 2013, and entitled “General Residential Finance Program Bond 
Resolution” (the “General Resolution”) have the same meanings in this Resolution as 
such terms are given in Section 1.2 of the General Resolution. 

(b) In addition, as used in this Resolution, unless the context otherwise 
requires, the following terms have the following respective meanings: 

[“400% PSA Prepayment Amount” means the cumulative amount of 
principal prepayments on the Program Loans allocable to the Issue 2017-3 Bonds 
(including Program Securities and the Transferred Program Loans) at a rate equal 
to 400% PSA, as set forth in Exhibit B hereto.] 

“Bond Purchase Agreement” means the contract for the purchase of the 
Issue 2017-3 Bonds between THDA and the Underwriters, in substantially the 
form attached hereto as Exhibit A. 

“Business Day” shall mean any day except for a Saturday, Sunday or any 
day on which banks in Tennessee or New York are required or authorized to be 
closed. 

“Co-Managers” means FTN Financial Capital Markets, J.P. Morgan 
Securities LLC, Wells Fargo Bank, National Association and Wiley Bros. – 
Aintree Capital, LLC. 

“Code” shall mean the Internal Revenue Code of 1986, as amended. 
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“DTC” means The Depository Trust Company, New York, New York, a 
limited-purpose trust company organized under the laws of the State of New 
York, and its successors and assigns. 

“Excess 2017-3 Principal Payments” means, as of any date of 
computation, 100% of all regularly scheduled principal payments and 
prepayments on Program Loans, or portions thereof, allocable to the Issue 2017-3 
Bonds (including Program Securities [and the Transferred Program Loans)] to the 
extent such regularly scheduled principal payments and prepayments are not 
required to make regularly scheduled principal payments, including Sinking Fund 
Payments, on the Issue 2017-3 Bonds. 

“Issue 2017-3 Bonds” means, collectively, the Issue 2017-3A Bonds, the 
Issue 2017-3B Bonds and the Issue 2017-3C Bonds. 

“Issue 2017-3A Bonds” means the Issue 2017-3A Bonds of THDA 
authorized by this Resolution pursuant to the Plan of Financing. 

[“Issue 2017-3A PAC Bonds” means the Issue 2017-3A Bonds in the 
aggregate principal of $__________ maturing __________.] 

[“Issue 2017-3A PAC Bonds Planned Amortization Amount” means the 
cumulative amount of Issue 2017-3A PAC Bonds expected to be redeemed upon 
the receipt of Excess 2017-3 Principal Payments at a rate equal to ___% PSA, as 
set forth in Exhibit B hereto.] 

“Issue 2017-3B Bonds” means the Issue 2017-3B Bonds of THDA 
authorized by this Resolution pursuant to the Plan of Financing. 

“Issue 2017-3C Bonds” means the Issue 2017-3C Bonds of THDA 
authorized by this Resolution pursuant to the Plan of Financing. 

[“Issue 2017-3C PAC Bonds” means the Issue 2017-3C Bonds in the 
principal amount of $__________ maturing __________.] 

[“Issue 2017-3C PAC Bonds Planned Amortization Amount” means the 
cumulative amount of Issue 2017-3C PAC Bonds expected to be redeemed upon 
the receipt of Excess 2017-3 Principal Payments at a rate equal to ___% PSA, as 
set forth in Exhibit B hereto.] 

“Issue Date” means the date on which the Issue 2017-3 Bonds are issued 
by THDA and delivered to the Underwriters, expected to occur on _____ __, 
2017. 

“MSRB” means the Municipal Securities Rulemaking Board by operation 
of its Electronic Municipal Market Access System. 

“Official Statement” means the Official Statement dated __________ __, 
2017 used in connection with the sale of the Issue 2017-3 Bonds. 
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[“PAC Bonds” means, collectively, the Issue 2017-3A PAC Bonds and the 
Issue 2017-3C PAC Bonds.] 

“Preliminary Official Statement” means the Preliminary Official 
Statement dated __________ __, 2017 used in connection with the offering of the 
Issue 2017-3 Bonds. 

“Rating Agency” shall mean Moody’s Investors Service, Inc. (or any 
successor thereto), and Standard & Poor’s Ratings Services, a Standard & Poor’s 
Financial Services LLP business (or any successor thereto). 

[“Refunded Bonds” means, THDA’s Homeownership Program Bonds, 
Issue _____ and Homeownership Program Bonds, Issue _____.] 

“Resolution” means this Supplemental Resolution adopted by THDA on 
July 25, 2017, as amended and supplemented by the Bond Finance Committee on 
__________ __, 2017. 

“Serial Bonds” means the Issue 2017-3 Bonds which are not Term Bonds. 

“Term Bonds” means, collectively, the Issue 2017-3A Bonds maturing 
__________, the Issue 2017-3B Bonds maturing _____ and the Issue 2017-3C 
Bonds maturing __________. 

[“Transferred Investments” means amounts on deposit in certain funds and 
accounts of THDA allocated to the Refunded Bonds which are allocated to the 
Issue 2017-3 Bonds upon the refunding of the Refunded Bonds.] 

[“Transferred Program Loans” means the Program Loans allocable to the 
Refunded Bonds which are allocated to the Issue 2017-3 Bonds upon the 
refunding of the Refunded Bonds.] 

“Underwriters” means, collectively, Raymond James & Associates, Inc., 
Citigroup Global Markets Inc., and RBC Capital Markets, LLC, their respective 
successors and assigns, and the Co-Managers as purchasers of the Issue 2017-3 
Bonds. 

(c) Unless the context otherwise indicates, words of the masculine gender will 
be deemed and construed to include correlative words of feminine and neuter genders, 
words importing the singular number include the plural number and vice versa, and 
words importing persons include firms, associations, partnerships (including limited 
partnerships), trusts, corporations and other legal entities, including public bodies, as well 
as natural persons. 

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any 
similar terms as used in this Resolution refer to this Resolution and such terms used in the 
form of registered bond herein refer to such bonds. 

(e) [Unless the context otherwise indicates, the term “Program Loan” as used 
herein shall include Transferred Program Loans and Program Securities and the phrase 
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“Program Loans allocable to the Issue 2017-3 Bonds” shall include the Transferred 
Program Loans as well as any new Program Loans and Program Securities acquired with 
proceeds of the Issue 2017-3 Bonds.] 

Section 1.03.  Authority for this Resolution.  This Resolution is adopted pursuant to the 
provisions of the Act and the General Resolution. 

ARTICLE II 
 

TERMS AND ISSUANCE 

Section 2.01.  Issue Amount and Designation.  In order to provide funds necessary for 
the Residential Finance Program in accordance with and subject to the terms, conditions and 
limitations established herein and in the General Resolution, Residential Finance Program 
Bonds, Issue 2017-3A are hereby authorized to be issued in the aggregate principal amount of 
$__________, Residential Finance Program Bonds, Issue 2017-3B are hereby authorized to be 
issued in the aggregate principal amount of $__________ and Issue 2017-3C are hereby 
authorized to be issued in the aggregate principal amount of $__________.  In addition to the 
title “Residential Finance Program Bond,” the Issue 2017-3 Bonds will bear the additional 
designations “Issue 2017-3A (AMT), “Issue 2017-3B (Non-AMT)” and “Issue 2017-3C 
(Non-AMT),” as appropriate.  The Issue 2017-3 Bonds shall be issued only in fully registered 
form.  The Issue 2017-3A Bonds will consist of $__________ principal amount of Serial Bonds 
and $__________ principal amount of Term Bonds.  The Issue 2017-3B Bonds will consist of 
$__________ principal amount of Serial Bonds and $__________ principal amount of Term 
Bonds.  The Issue 2017-3C Bonds will consist of $__________ principal amount of Serial Bonds 
and $__________ principal amount of Term Bonds. 

Section 2.02.  Purposes.  [The Issue 2017-3A Bonds and the Issue 2017-3B Bonds are 
being issued to refund the Refunded Bonds.  As a result of such refunding, the Transferred 
Program Loans and the Transferred Investments will become allocated to the Issue 2017-3 
Bonds.]  The Issue 2017-3C Bonds are being issued (a) to finance Program Loans (including 
Program Securities), or participations therein, on single family residences located within the 
State, (b) if required, to pay capitalized interest on the Issue 2017-3 Bonds, (c) if required, to 
make a deposit in the Bond Reserve Fund, and (d) if required, to pay certain costs of issuance 
relating to the Issue 2017-3 Bonds.   

The proceeds of the Issue 2017-3 Bonds [and the Transferred Investments] shall be 
applied in accordance with Article IV hereof. 

Section 2.03.  Amounts, Maturities and Interest Rates. 

(a) The Issue 2017-3 Bonds will mature on the dates, in the principal amounts 
and bear interest from their Issue Date, calculated on the basis of a 360-day year of 
twelve 30-day months, payable semi-annually on each January 1 and July 1, commencing 
[January 1, 2018], at the rate set opposite such date in the following tables:
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Issue 2017-3A Bonds 
Serial Bonds 

Maturity  
Date 

Principal  
Amount 

Interest  
Rate 

Maturity  
Date 

Principal  
Amount 

Interest 
Rate 

 $    %  $ % 
      

 
Term Bonds 

Maturity 
Date 

Principal 
Amount 

Interest  
Rate 

 $  % 
 

Issue 2017-3B Bonds 
Serial Bonds 

Maturity  
Date 

Principal  
Amount 

Interest  
Rate 

Maturity  
Date 

Principal  
Amount 

Interest 
Rate 

 $    %  $ % 
      

 
Term Bonds 

Maturity 
Date 

Principal 
Amount 

Interest  
Rate 

 $  % 
 
 

Issue 2017-3C Bonds 
Serial Bonds 

 
Maturity  

Date 
Principal  
Amount 

Interest  
Rate 

Maturity  
Date 

Principal  
Amount 

Interest 
Rate 

 $    %  $ % 
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Term Bonds 

Maturity 
Date 

Principal 
Amount 

Interest  
Rate 

 $  % 
   
   

(b) Whenever the due date for payment of interest on or principal of the Issue 
2017-3 Bonds or the date fixed for redemption of any Issue 2017-3 Bond shall be a day 
which is not a Business Day, then payment of such interest, principal or Redemption 
Price need not be made on such date, but may be made on the next succeeding Business 
Day, with the same force and effect as if made on the due date for payment of principal, 
interest or Redemption Price and no additional interest shall be payable on such Business 
Day which, merely by operation of this paragraph, may have accrued after the original 
due date. 

Section 2.04.  Denominations, Numbers and Letters. 

(a) The Issue 2017-3 Bonds of each series maturing in each year are to be 
issued in denominations of $5,000 or any integral multiple thereof not exceeding the 
aggregate principal amount of Issue 2017-3 Bonds of each series maturing in such year.  
The Issue 2017-3 Bonds are to be lettered “RA,” “RB,” or “RC,” as applicable, and 
numbered separately from 1 consecutively upwards. 

(b) The Issue 2017-3 Bonds, when issued, will be registered in the name of 
Cede & Co., as nominee of DTC.  Only one Issue 2017-3 Bond will be outstanding for 
each maturity and interest rate of each series of the Issue 2017-3 Bonds in the aggregate 
principal amount of such maturity, interest rate and series.  Subject to the provisions of 
the General Resolution, purchases of ownership interests in the Issue 2017-3 Bonds will 
be made in book-entry form only in authorized denominations set forth in 
Section 2.04(a).  Beneficial owners of the Issue 2017-3 Bonds will not receive certificates 
representing their interest in the Issue 2017-3 Bonds.  So long as Cede & Co. shall be the 
registered owner of the Issue 2017-3 Bonds, THDA will deem and treat Cede & Co. as 
the sole and exclusive owner of the Issue 2017-3 Bonds and THDA will have no 
responsibility to any DTC participant or beneficial owner thereof. 

Section 2.05.  Paying Agent.  The Trustee is hereby appointed as paying agent for the 
Issue 2017-3 Bonds pursuant to Section 11.2 of the General Resolution.  The Trustee may 
appoint an agent for presentation of transfers in New York, New York and DTC may act as such 
agent. 

Section 2.06.  Execution of Bonds.  The Issue 2017-3 Bonds shall be executed by the 
manual or facsimile signature of the Chairperson or Vice Chairperson and the seal of THDA or a 
facsimile thereof shall be imprinted, impressed or otherwise reproduced on the Issue 2017-3 
Bonds and attested by the manual or facsimile signature of the Executive Director or Secretary of 
THDA.  The Issue 2017-3 Bonds shall be delivered to the Trustee for proper authentication and 
delivered to DTC pursuant to the DTC FAST delivery program, as the registered owner of the 
Issue 2017-3 Bonds upon instructions from THDA to that effect. 
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Section 2.07.  Place of Payment; Record Date.  While the Issue 2017-3 Bonds are 
registered in book-entry only form in the name of Cede & Co. as nominee of DTC, payments of 
principal, Redemption Price and interest on the Issue 2017-3 Bonds shall be made in accordance 
with the procedures of DTC.  In the event the Issue 2017-3 Bonds are no longer held in 
book-entry only form, the principal and Redemption Price of all Issue 2017-3 Bonds shall be 
payable at the designated corporate trust office of the Trustee.  Interest on the Issue 2017-3 
Bonds will be paid by check mailed by the Trustee to the registered owner thereof.  Any 
registered owner of the Issue 2017-3 Bonds in a principal amount equal to or exceeding 
$1,000,000 may receive payments of interest by wire transfer if written notice is given to the 
Trustee at least ten Business Days before an applicable Interest Payment Date.  The Record Date 
for payment of interest on the Issue 2017-3 Bonds shall be the 15th day of the month next 
preceding an Interest Payment Date. 

Section 2.08.  Sinking Fund Redemption Provisions. 

(a) The Issue 2017-3 Bonds that are Term Bonds are subject to redemption in 
part by lot on the dates set forth below for such maturity of Issue 2017-3 Bonds at a 
Redemption Price equal to 100% of the principal amount thereof from mandatory Sinking 
Fund Payments in the principal amounts for each of the dates set forth below: 

Issue 2017-3A Term Bonds due __________ 

 
Date 

Amount 
Due 

 
Date 

Amount 
Due 

 $  $ 

    
   
    

                           
*Maturity 

Issue 2017-3B Term Bonds due ___________ 

 
Date 

Amount 
Due 

 
Date 

Amount 
Due 

 $  $ 

    

    

                           
*Maturity 
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Issue 2017-3C Term Bonds due __________ 

 
Date 

Amount 
Due 

 
Date 

Amount 
Due 

 $  $ 

    
    

                           
*Maturity 

(b) Upon the purchase or redemption of Issue 2017-3 Bonds of any series and 
maturity for which Sinking Fund Payments have been established other than by 
application of Sinking Fund Payments, each future Sinking Fund Payment for such Issue 
2017-3 Bonds of such series and maturity will be credited by an amount bearing the same 
ratio to such Sinking Fund Payment as the total principal amount of such Issue 2017-3 
Bonds of such series and maturity to be purchased or redeemed bears to the total amount 
of all Sinking Fund Payments for such series and maturity of Issue 2017-3 Bonds, unless 
otherwise directed by THDA in accordance with the General Resolution. 

Section 2.09.  Optional Redemption.  The Issue 2017-3 Bonds maturing on and after 
[January 1, 2027] [other than the PAC Bonds], are subject to redemption at the option of THDA 
prior to their respective maturities, either as a whole or in part at any time, on or after [July 1, 
2026] (any such date to be determined by THDA or selected by the Trustee subject to the 
provisions of and in accordance with the General Resolution, and when so determined or 
selected will be deemed and is hereby set forth as the redemption date), upon notice as provided 
in Article VI of the General Resolution, at a Redemption Price equal to 100% of the principal 
amount thereof, plus accrued interest to the date of redemption. 

[[The PAC Bonds are subject to redemption at the option of THDA, either as a whole or 
in part at any time or on or after [July 1, 2026] (any such date to be determined by THDA or 
selected by the Trustee subject to the provisions of and in accordance with the General 
Resolution, and when determined or selected will be deemed and is hereby set forth as the 
redemption date), upon notice as provided in Article VI of the General Resolution, at the 
respective Redemption Prices set forth below (expressed as a percentage of the principal amount 
of such PAC Bonds to be redeemed), plus accrued interest to the redemption date: 

Period Issue 2017-3A PAC Bond 
Redemption Price 

Issue 2017-3C PAC Bond 
Redemption Price 

[July 1, 2026] to [__________]  [_____]%  [______]% 
[__________] and thereafter  [_____]  [______]]] 

 
Section 2.10.  Special Optional Redemption.  The Issue 2017-3 Bonds are subject to 

redemption, at the option of THDA, as a whole or in part at any time prior to maturity, in 
accordance with the provisions of the General Resolution in an amount equal to amounts 
available for such purpose from (i) proceeds of the Issue 2017-3 Bonds not expected to be 
applied to the financing of Program Loans, (ii) repayments and prepayments of Program Loans 
(including Program Securities [and the Transferred Program Loans]) allocated to the Issue 2017-
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3 Bonds not otherwise required to be applied to the special mandatory redemption of the Issue 
2017-3 Bonds as described in Sections 2.11(b) or 2.11(c) hereof or to make regularly scheduled 
principal payments, including Sinking Fund Payments, on the Issue 2017-3 Bonds, 
(iii) repayments and prepayments of Program Loans made with the proceeds of any other Bonds 
issued under the General Resolution, subject to limitations contained in the Code, (iv) other 
amounts on deposit in the Revenue Fund in excess of the amounts required for the payment of 
Debt Service and Program Expenses, and (v) amounts on deposit in the Bond Reserve Fund in 
excess of the Bond Reserve Requirement; provided however, that the PAC Bonds (A) are only 
subject to redemption as described in clause (ii) above as described in Section 2.11(b) hereof [, 
and] (B) shall not be subject to redemption as described in clauses (iii), (iv) and (v) above if such 
redemption would cause amortization of a PAC Bond to exceed the related Planned 
Amortization Amount [and (C) shall be redeemed on a pro rata basis to the extent of any special 
optional redemption].   

The date of redemption pursuant to this Section 2.10 shall be determined by the Trustee 
upon the direction of THDA subject to the provisions of and in accordance with the General 
Resolution (and when so determined such date will be deemed and is hereby set forth as the 
redemption date).  The Issue 2017-3 Bonds to be so redeemed shall be redeemed at a 
Redemption Price of 100% of the principal amount thereof, plus interest accrued to the 
redemption date, if applicable; provided, however, that the Redemption Price for the PAC Bonds 
in the event of a redemption described in clause (i) of the paragraph above shall be the issue 
price thereof (par plus premium), plus accrued interest to the redemption date.   

 The Issue 2017-3 Bonds to be redeemed pursuant to this Section 2.10 shall be selected by 
THDA in its sole discretion; provided, however, that the PAC Bonds may not be redeemed in an 
amount in excess of their proportionate amount of all Issue 2017-3 Bonds then Outstanding in 
the event of any redemption pursuant to clause (i) of the first paragraph of this Section 2.10 [, 
and, to the extent the PAC Bonds are redeemed pursuant to any special optional redemption, the 
PAC Bonds shall be redeemed on a pro rata basis.] 

Section 2.11.  Special Mandatory Redemptions.   

(a) Unexpended Proceeds.  The Issue 2017-3 Bonds are subject to mandatory 
redemption on _________ in the event and to the extent that there are unexpended 
proceeds of the Issue 2017-3 Bonds on deposit in the Issue 2017-3 Subaccount of the 
Loan Fund on _______; provided that such redemption date may be extended, at the 
option of THDA, and subject to the satisfaction of the conditions set forth in Section 4.01 
hereof. 

Notwithstanding any extension of the redemption date described above, in order 
to satisfy requirements of the Code, the Issue 2017-3 Bonds are subject to mandatory 
redemption on ______ __, _____, to the extent any amounts remain on deposit in the 
Issue 2017-3 Subaccount of the Loan Fund on ______ __, _____. 

The redemption price of the Issue 2017-3 Bonds to be so redeemed shall be 100% 
of the principal amount thereof plus interest accrued to the date of redemption, if 
applicable; provided, however, that the redemption price for the PAC Bonds shall be the 
issue price thereof (par plus premium) plus accrued interest to the redemption date.  The 
Issue 2017-3 Bonds to be redeemed shall be selected by THDA in its sole discretion; 
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provided, however, that the PAC Bonds may not be redeemed in an amount in excess of 
their proportionate amount of all Issue 2017-3 Bonds then Outstanding [, and, to the 
extent the PAC Bonds are redeemed, the PAC Bonds shall be redeemed on a pro rata 
basis.]   

(b) [Excess 2017-3 Principal Payments (PAC Bonds).  The PAC Bonds are 
subject to redemption prior to their maturity, in whole or in part at a Redemption Price of 
100% of the principal amount of such PAC Bonds to be redeemed, plus interest accrued 
to the date of redemption, from amounts transferred to the Redemption Account 
representing Excess 2017-3 Principal Payments.  Any Excess 2017-3 Principal Payments 
so deposited in the Redemption Account shall be applied to the redemption of PAC 
Bonds on any Interest Payment Date commencing [January 1, 2018]; provided that PAC 
Bonds may be redeemed between Interest Payment Dates on the first Business Day of 
any month for which adequate notice of redemption may be given. 

While any PAC Bonds remain Outstanding, Excess 2017-3 Principal Payments 
shall be used as follows: 

FIRST, if principal prepayments on the Program Loans allocable to the Issue 
2017-3 Bonds (including Program Securities [and the Transferred Program Loans]) are 
equal to or less than the 400% PSA Prepayment Amount, as determined by THDA, then 
available Excess 2017-3 Principal Payments shall first be applied to redeem the PAC 
Bonds on a pro rata basis up to an amount correlating to the Issue 2017-3A PAC Bonds 
Planned Amortization Amount and the Issue 2017-3C PAC Bonds Planned Amortization 
Amount, as applicable, and, subject to Section 2.11(c) below, the remainder may be 
applied by THDA for any purpose permissible under the Resolution, including the 
redemption of any Bonds under the Resolution, other than the PAC Bonds. 

SECOND, if principal prepayments on the Program Loans allocable to the Issue 
2017-3 Bonds (including Program Securities [and the Transferred Program Loans]) are in 
excess of the 400% PSA Prepayment Amount, as determined by THDA, then available 
Excess 2017-3 Principal Payments shall first be applied to redeem PAC Bonds on a pro 
rata basis up to an amount correlating to the Issue 2017-3A PAC Bonds Planned 
Amortization Amount and the Issue 2017-3C PAC Bonds Planned Amortization Amount, 
as applicable, (as set forth in “FIRST” above) and, subject to Section 2.11(c) below, the 
remainder may be applied by THDA for any purpose permissible under the Resolution, 
including the redemption of any Bonds issued under the Resolution, including the PAC 
Bonds (any such remainder used to redeem PAC Bonds being an “Excess Principal PAC 
Bond Redemption”); provided, however, that (i) the source of an Excess Principal PAC 
Bond Redemption is restricted to that portion of available Excess 2017-3 Principal 
Payments which is in excess of 400% PSA, (ii) the principal amount of an Excess 
Principal PAC Bond Redemption may not be an amount in excess of the PAC Bonds’ 
proportionate amount of all Issue 2017-3 Bonds then Outstanding and (iii) the PAC 
Bonds shall be redeemed on a pro rata basis. 

The Issue 2017-3A PAC Bonds Planned Amortization Amount, the Issue 2017-
3C PAC Bonds Planned Amortization Amount and the 400% PSA Prepayment Amount 
set forth in Exhibit B hereto are each subject to proportionate reduction to the extent PAC 
Bonds are redeemed from amounts on deposit in the Issue 2017-3 Subaccount of the 
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Loan Fund which are not applied to finance Program Loans in accordance with Section 
2.11(a) hereof.] 

(c) Ten Year Rule. 

(i) To the extent not required to make regularly scheduled principal 
payments on the Issue 2017-3 Bonds (including Sinking Fund Payments) or 
otherwise required to be used to redeem the PAC Bonds as described in Section 
2.11 (b) above, repayments and prepayments of principal on the Program Loans, 
or portions thereof, allocable to the Issue 2017-3 Bonds (including Program 
Securities [and the Transferred Program Loans]) received more than ten years 
after the Issue Date of the Issue 2017-3 Bonds (or the date of original issuance of 
the bonds refunded by the Issue 2017-3 Bonds, directly or through a series of 
refundings) shall be applied to redeem the Issue 2017-3 Bonds on or before the 
next Interest Payment Date with respect to the Issue 2017-3 Bonds, which Interest 
Payment Date is at least six months from the date of receipt of such Program 
Loan principal payments, in such principal amounts as required to satisfy 
requirements of the Code.  The Redemption Price of Issue 2017-3 Bonds so 
redeemed shall be 100% of the principal amount thereof, plus interest accrued to 
the redemption date, if applicable. 

(ii) THDA shall advise the Trustee of the appropriate Redemption 
Date for any redemption pursuant to this Section 2.11(c).  The Issue 2017-3 
Bonds to be redeemed shall be selected by THDA in its sole discretion; provided 
however, that the PAC Bonds may be redeemed in an amount that exceeds the 
applicable Planned Amortization Amount only if there are no other Issue 2017-3 
Bonds Outstanding and if such PAC Bonds are redeemed pursuant to this 
paragraph, the PAC Bonds shall be redeemed on a pro rata basis. 

Section 2.12.  Selection by Lot.  If less than all of the Issue 2017-3 Bonds of like Series 
and maturity are to be redeemed, the particular bonds of such maturity to be redeemed shall be 
selected by lot in accordance with Section 6.4 of the General Resolution. 

Section 2.13.  Purchase of Bonds by THDA or Trustee.  Whenever moneys are 
available for redemption of Bonds under Sections 2.08, 2.09, 2.10 or 2.11 above, THDA or the 
Trustee is authorized to purchase Bonds at a price not to exceed the applicable Redemption 
Price. 

ARTICLE III 
 

SALE AND DELIVERY 

Section 3.01.  Sale. 

(a) The Issue 2017-3 Bonds are hereby authorized to be sold to the 
Underwriters at the prices and on the terms and conditions set forth in the Bond Purchase 
Agreement and upon the basis of the representations, warranties and agreements therein 
set forth.  The Chairman, Secretary or Assistant Secretary of the Bond Finance 
Committee and the Executive Director of THDA are hereby authorized to execute the 
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Bond Purchase Agreement.  The Board of Directors of THDA hereby authorizes the 
Committee to adopt a resolution approving the purchase price of the Issue 2017-3 Bonds. 

(b) The Secretary of the Bond Finance Committee of THDA is hereby 
authorized to make public and to authorize distribution of the Official Statement relating 
to the Issue 2017-3 Bonds in substantially the form presented to THDA with such 
changes, omissions, insertions and revisions as such officer shall deem advisable.  The 
Chairman, Vice Chairman, Executive Director and Secretary of the Bond Finance 
Committee are hereby authorized to sign and deliver such Official Statement to the 
Underwriters.  The distribution of the Preliminary Official Statement relating to the Issue 
2017-3 Bonds to the public is hereby authorized and approved. 

(c) The Issue 2017-3 Bonds shall be delivered to the Underwriters in 
accordance with the terms of the Bond Purchase Agreement and this 2017-3 
Supplemental Resolution. 

 
ARTICLE IV 

 
DISPOSITION OF PROCEEDS AND OTHER MONEYS 

Section 4.01.  Loan Fund; Bond Reserve Fund Requirement.  Upon receipt of the 
proceeds of the sale of the Issue 2017-3 Bonds, THDA shall deposit such proceeds, together with 
any contribution from THDA of available THDA funds, in the Issue 2017-3 Bond Subaccount of 
the Loan Fund and in the Bond Reserve Fund, if applicable, as shall be set forth in a certificate of 
THDA delivered on or prior to the date of issuance of the Issue 2017-3 Bonds.  Amounts on 
deposit in the Issue 2017-3 Bond Subaccount of the Loan Fund in excess of $__________ shall 
be applied to (i) the financing of Program Loans (including Program Securities), or participations 
therein, in accordance with the provisions of the General Resolution and Section 4.03 hereof, 
(ii) deposits to the Bond Reserve Fund and the Debt Service and Expense Account of the 
Revenue Fund, (iii) payment of Costs of Issuance and (iv) payment of capitalized interest to the 
extent, if any, specified by written instructions of an Authorized Officer.   

Amounts on deposit in the Issue 2017-3 Subaccount of the Loan Fund shall be withdrawn 
therefrom and applied to the mandatory redemption of Issue 2017-3 Bonds as described in 
Section 2.11(a) hereof.  The date of such redemption provided in Section 2.11(a) may be 
extended upon the delivery by THDA to the Trustee and the Rating Agency of a Projected Cash 
Flow Statement which satisfies the requirements of Section 7.11 of the General Resolution; 
provided further that the date of such redemption shall not be extended beyond the date set forth 
in the second paragraph of Section 2.11(a) unless THDA is in receipt of an opinion of Bond 
Counsel to the effect that such extension will not adversely affect the exclusion of interest on the 
Issue 2017-3 Bonds from the income of the owners thereof for federal income tax purposes.  The 
amount of funds on deposit in the Issue 2017-3 Bond Subaccount of the Loan Fund to be used to 
pay Costs of Issuance with respect to the Issue 2017-3 Bonds shall not exceed 2% of the 
proceeds of the Issue 2017-3 Bonds. 

THDA hereby covenants that an amount equal to twenty percent (20%) of the funds 
deposited in the Issue 2017-3 Bond Subaccount of the Loan Fund which are to be used to finance 
Program Loans (including Program Securities) (or other available funds of THDA), shall be 
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made available for owner financing of “targeted area residences” (as defined in Section 143(j) of 
the Code) until __________ ___, 2017.   

The Bond Reserve Fund Requirement with respect to the Issue 2017-3 Bonds shall be [an 
amount equal to 3% of the then current balance of Program Loans (other than Program Loans 
underlying Program Securities) allocable to the Issue 2017-3 Bonds plus the amount on deposit 
in the Issue 2017-3 Subaccount of the Loan Fund which has not been designated to provide for 
the payment of Costs of Issuance or capitalized interest.  On the Issue Date, THDA shall deposit 
an amount in the Bond Reserve Fund to satisfy the Bond Reserve Requirement.] 

Section 4.02.  Proceeds of Issue 2017-3A Bonds and Issue 2017-3B Bonds.  Proceeds 
of the Issue 2017-3A Bonds and Issue 2017-3B Bonds, together with any contribution from 
THDA of available THDA funds, initially shall be deposited in the Issue 2017-3 Bond 
Subaccount of the Loan Fund.  On the Issuance Date, $__________ of the amount on deposit in 
the Issue 2017-3 Bond Subaccount of the Loan Fund (representing [the principal] [a portion of] 
the proceeds of the Issue 2017-3A Bonds and the [entire proceeds of the] Issue 2017-3B Bonds 
[in the aggregate amount of $__________ [and available funds of THDA in the amount of 
$__________]]) shall be applied to the refunding of the Refunded Bonds.  [On such date, the 
Transferred Program Loans shall be credited to the Issue 2017-3 Bond Subaccount of the Loan 
Fund and the Transferred Investments shall be deposited in such Funds or Accounts as shall be 
set forth in a certificate of THDA delivered on or prior to the Issuance Date.]] 

Section 4.03.  Program Loan Determinations.  No Program Loan shall be financed 
with proceeds of the Issue 2017-3 Bonds unless (i) such Program Loan is made for the 
acquisition of residential housing for occupancy by not more than four families and (ii) the deed 
of trust securing such Program Loan shall constitute and create a first lien subject only to 
Permitted Encumbrances, on the real property or on the interest in the real property constituting a 
part of the residential housing with respect to which the Program Loan secured thereby is made 
and on the fixtures acquired with the proceeds of the Program Loan attached to or used in 
connection with such residential housing. 

In addition, the Program Loan must either: 

(a) have been pooled into a Program Security; or 

(b) have been insured or guaranteed by the Federal Housing Administration, 
the Farmers Home Administration, the Veteran’s Administration, or another agency or 
instrumentality of the United States or the State to which the powers of any of them have 
been transferred, or which is exercising similar powers with reference to the insurance or 
guaranty of Program Loans; or 

(c) have a principal balance not exceeding 78% of the value, as determined in 
an appraisal by or acceptable to THDA, or the purchase price of the property securing the 
Program Loan, whichever is less; or 

(d) be made in an amount not exceeding the value, as determined in an 
appraisal by or acceptable to THDA, or purchase price of the property securing the 
Program Loan, whichever is less, but only if (i) THDA is issued a mortgage insurance 
policy by a private mortgage insurance company, qualified to do business in the State and 
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the claims paying ability of which private mortgage insurer is rated by each Rating 
Agency in a rating category at least as high as the then current rating assigned to the 
Bonds, under which the insurer, upon foreclosure of the property securing the Program 
Loan, must pay the holder of the Program Loan the unrecovered balance of a claim 
including unpaid principal, accrued interest, taxes, insurance premiums, and expenses of 
foreclosure, if any, or in lieu thereof may permit the holder of the Program Loan to retain 
title and may pay an agreed insured percentage of such claim; and (ii) the insured 
percentage of the Program Loan equals the amount by which the original principal 
amount of the Program Loan exceeds 78% of the value, as determined by an appraisal by 
or acceptable to THDA or purchase price of the property securing the Program Loan, 
whichever is less. 

ARTICLE V 
 

FORM OF BONDS, AND 
TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

Section 5.01.  Form of Bonds.  Subject to the provisions of the General Resolution, the 
Issue 2017-3 Bonds in fully registered form shall be in substantially the form attached hereto as 
Exhibit C, with such variations as shall be appropriate in order to conform to the terms and 
provisions of the General Resolution and this Resolution. 

Section 5.02.  Form of Trustee’s and Authenticating Agent’s Certificate of 
Authentication.  The Issue 2017-3 Bonds shall not be valid or become obligatory for any 
purpose unless there shall have been endorsed thereon a certificate of authentication in 
substantially the following form: 

(FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION) 

This bond is one of the bonds described in the within-mentioned Resolutions and is one 
of the Residential Finance Program Bonds, [Issue 2017-3A (AMT)] [Issue 2017-3B 
(Non-AMT)] [Issue 2017-3C (Non-AMT)] of the Tennessee Housing Development Agency. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By   
Authorized Officer 

ARTICLE VI 
 

MISCELLANEOUS 

Section 6.01.  No Recourse Against Members or Other Persons.  No recourse may be 
had for the payment of principal of or premium or interest on the Issue 2017-3 Bonds or for any 
claim based thereon or on this Resolution against any member of THDA or any person executing 
the Issue 2017-3 Bonds and neither the members of THDA nor any person executing the Issue 
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2017-3 Bonds may be liable personally on the Issue 2017-3 Bonds or be subject to any personal 
liability or accountability by reason of the execution thereof. 

Section 6.02.  Bonds not Debt, Liability or Obligation of the State or the United 
States of America.  The Issue 2017-3 Bonds are not a debt, liability or the obligation of the State 
or any other political subdivision thereof.  Neither the full faith and credit nor the taxing power 
of the State, or of any other political subdivision thereof, is pledged for the payment of the 
principal of or interest on the Issue 2017-3 Bonds.  The Issue 2017-3 Bonds are not a debt, 
liability or obligation of the United States of America or any agency thereof.  Neither the full 
faith and credit nor the taxing power of the United States of America is pledged for payment of 
the principal of or interest on the Issue 2017-3 Bonds. 

Section 6.03.  Delivery of Projected Cash Flow Statements.  THDA shall deliver such 
Projected Cash Flow Statements at the times and on the occasions set forth in the General 
Resolution or this Resolution. 

Section 6.04.  Authorized Officers.  The Chairman, Vice Chairman, Executive Director, 
General Counsel, Deputy Executive Director and Secretary of THDA and the Secretary and any 
Assistant Secretary of the Bond Finance Committee and any other proper officer of THDA, be, 
and each of them hereby is, authorized and directed to execute and deliver any and all documents 
and instruments and to do and cause to be done any and all acts and things necessary or proper 
for carrying out the transactions contemplated by this Resolution, the General Resolution and the 
Official Statement. 

Section 6.05.  Authorized Trustee.  THDA authorizes and directs the Trustee to perform 
any and all acts contemplated to be performed by the Trustee pursuant to the terms and 
provisions of this Resolution. 

Section 6.06.  Covenant to Comply with Federal Tax Law Requirements.  THDA 
hereby covenants to comply with all applicable requirements of the Code so that interest on the 
Issue 2017-3 Bonds will be excluded from gross income of the holders thereof for federal 
income tax purposes, including the rebate requirement of Section 148(f) of the Code.  THDA 
also covenants to pay any interest or penalty imposed by the United States for failure to comply 
with said rebate requirements.  In accordance with the rebate requirement, THDA agrees that 
there will be paid from time to time all amounts required to be rebated to the United States 
pursuant to Section 148(f) of the Code and any temporary, proposed or final Treasury 
Regulations as may be applicable to the Issue 2017-3 Bonds from time to time. 

Section 6.07.  Continuing Disclosure Undertaking. 

(a) THDA shall deliver to the MSRB, within 210 days after the end of each 
Fiscal Year: 

(i) a copy of the annual financial statements of THDA prepared in 
accordance with generally accepted accounting principles as prescribed by the 
Governmental Accounting Standards Board; and 

(ii) an annual update of the type of information in the Official 
Statement (A) contained in Appendix E, (B) regarding annual required 
contributions for employee pension plan and other post-employment benefits to 
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the extent not included in annual financial statements and (C) of the nature 
disclosed under the following headings (including, without limitation, information 
with respect to the outstanding balances of Program Loans, by mortgage type, 
delinquency information, acquisition costs and income limits): 

(A) Residential Finance Program Bonds; and 

(B) Residential Finance Program Loans. 

The information described in this subsection (a) may be provided by specific reference to 
documents (including official statements, to the extent the official statements include the 
information described in this subsection (a)) previously provided to the MSRB or filed with the 
Securities and Exchange Commission. 

If unaudited financial statements are provided as part of the information required to be 
delivered under this subsection (a) within the time period specified above, THDA shall provide, 
when and if available, a copy of THDA’s audited financial statements to the MSRB. 

(b) THDA shall deliver to the MSRB and the Trustee, in a timely manner not 
in excess of 10 business days after the occurrence of the event, notice of the occurrence 
of any of the following events (if applicable) with respect to the Issue 2017-3 Bonds: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on the Bond Reserve Fund (or other debt 
service reserves) reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancements reflecting financial 
difficulties; 

(v) substitution of any credit or liquidity provider, or their failure to 
perform; 

(vi) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS 
Form 5701-TEB) or other material notices or determinations with respect to the 
tax status of the Issue 2017-3 Bonds, or other material events affecting the tax 
status of the Issue 2017-3 Bonds; 

(vii) modifications to rights of the holders of the Issue 2017-3 Bonds, if 
material; 

(viii) bond calls, if material, and tender offers; 

(ix) defeasances; 

(x) release, substitution or sale of property securing repayment of the 
Issue 2017-3 Bonds, if material; 
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(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of THDA 
(which event is considered to occur when any of the following occur:  the 
appointment of a receiver, fiscal agent or similar officer for THDA in a 
proceeding under the U.S. Bankruptcy Code or in any other proceeding under 
state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of THDA, or if such 
jurisdiction has been assumed by leaving the existing governing body and 
officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority 
having supervision or jurisdiction over substantially all of the assets or business of 
THDA); 

(xiii) The consummation of a merger, consolidation or acquisition 
involving THDA or the sale of all or substantially all of the assets of THDA, other 
than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or the termination of a definitive agreement relating to 
any such actions, other than pursuant to its terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of 
name of a trustee, if material. 

Notwithstanding the foregoing, notice of optional or unscheduled redemption of 
any Issue 2017-3 Bonds or defeasance of any Issue 2017-3 Bonds need not be 
given pursuant to this Section 6.07 any earlier than the notice (if any) of such 
redemption or defeasance is given to the owners of the Issue 2017-3 Bonds 
pursuant to the Resolution. 

(c) THDA shall give notice to the Trustee and the MSRB in a timely manner 
of any failure by THDA to provide any information required pursuant to subsection (a) 
above within the time limit specified therein. 

(d) All notices, documents and information provided to the MSRB shall be 
provided in an electronic format as prescribed by the MSRB and shall be accompanied by 
identifying information as prescribed by the MSRB. 

(e) THDA agrees that the provisions of this Section 6.07 shall be for the 
benefit of the beneficial owners of the Issue 2017-3 Bonds whether or not the Rule (as 
defined below) applies to such Issue 2017-3 Bonds. 

(f) THDA may amend this Resolution with respect to the above agreements, 
without the consent of the beneficial owners of the Issue 2017-3 Bonds (except to the 
extent required under clause (iv)(B) below), if all of the following conditions are 
satisfied: (i) such amendment is made in connection with a change in circumstances that 
arises from a change in legal (including regulatory) requirements, a change in law 
(including rules or regulations) or in interpretations thereof, or a change in the identity, 
nature or status of THDA or the type of business conducted thereby; (ii) these agreements 
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as so amended would have complied with the requirements of Rule 15c2-12 (the “Rule”) 
as of the date of this Resolution, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances; (iii) THDA shall have 
delivered to the Trustee an opinion of counsel, addressed to THDA and the Trustee, to 
the same effect as set forth in clause (ii) above; (iv) either (A) THDA shall deliver to the 
Trustee an opinion of or determination by a person unaffiliated with THDA (which may 
include the Trustee or bond counsel), acceptable to THDA and the Trustee, addressed to 
THDA and the Trustee, to the effect that the amendment does not materially impair the 
interests of the holders of the Issue 2017-3 Bonds or (B) the holders of the Issue 2017-3 
Bonds consent to the amendment pursuant to the same procedures as are required for 
amendments to the General Resolution with consent of the holders of Bonds pursuant to 
the General Resolution as in effect on the date of this Resolution; and (v) THDA shall 
have delivered copies of such opinion(s) and the amendment to the MSRB. 

(g) THDA’s obligations with respect to the beneficial owners of the Issue 
2017-3 Bonds under these agreements as set forth above terminate upon a legal 
defeasance pursuant to the General Resolution, prior redemption or payment in full of all 
of the Issue 2017-3 Bonds.  THDA shall give notice of any such termination to the 
MSRB. 

(h) Failure by THDA to comply with this Section 6.07 shall not constitute an 
Event of Default under the General Resolution but the undertaking in this Section 6.07 
may be enforced by any beneficial owner of the Issue 2017-3 Bonds exclusively by an 
action for specific performance.  The obligations of THDA in this Section 6.07 shall be 
construed and interpreted in accordance with the laws of the State, and any suits and 
actions arising out of the obligations under this Section 6.07 shall be instituted in a court 
of competent jurisdiction in the State. 

Section 6.08.  Confirmation and Adjustment of Terms by Committee.  The terms of 
the Issue 2017-3 Bonds are herein established subject to confirmation by the Committee upon the 
sale of the Issue 2017-3 Bonds by the Committee.  The Committee is hereby authorized to make 
such changes or modifications in the principal amounts, maturities and interest rates for the Issue 
2017-3 Bonds and in the application of the proceeds thereof, paying agents, terms of redemption 
and the schedule of prepayment amounts to be used for accrued principal installments in such 
manner as the Committee determines to be necessary or convenient to better achieve the 
purposes of the Act and in the best interests of THDA. 

Section 6.09.  Effective Date.  This Resolution will take effect immediately. 
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EXHIBIT A 

BOND PURCHASE AGREEMENT 



4849-2173-5755.2  

EXHIBIT B 

[PLANNED AMORTIZATION AMOUNTS FOR PAC BONDS] 

Date [Issue 2017-3A PAC Bonds 
Planned Amortization 

Amount] 

[Issue 2017-3C PAC Bonds 
Planned Amortization 

Amount] 
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[[400]% PSA PREPAYMENT AMOUNTS  

FOR ISSUE 2017-3 BONDS] 
 

Date 
Cumulative 

Amount Date 
Cumulative 

Amount 
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EXHIBIT C 

FORM OF BOND 

REGISTERED 

R[A][B][C][-1] $[_________] 

TENNESSEE HOUSING DEVELOPMENT AGENCY 
RESIDENTIAL FINANCE PROGRAM BOND 
ISSUE 2017-3[A][B][C] [(AMT)][(Non-AMT)] 

Interest Rate Dated Date Maturity Date Cusip 

[___]% [_____], 2017 [_____] 

 

880461[___] 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM:  [_________] 

TENNESSEE HOUSING DEVELOPMENT AGENCY (hereinafter sometimes called 
“THDA”), a body politic and corporate and a political subdivision of the State of Tennessee 
(herein called the “State”), created and existing under and by virtue of the laws of the State, 
acknowledges itself indebted, and for value received hereby promises to pay to the Registered 
Owner (shown above), or registered assigns, the principal sum (shown above), on the maturity 
date specified above, and to pay interest on said principal sum to the Registered Owner of this 
Bond from the dated date hereof until THDA’s obligation with respect to the payment of said 
principal sum shall be discharged, at the rate per annum specified above payable on each 
January 1 and July 1 commencing [January 1, 2018].  The principal of and interest on this Bond 
are payable at the designated corporate trust office of U.S. Bank National Association, Nashville, 
Tennessee in any coin or currency of the United States of America, which, on the respective 
dates of payment thereof shall be legal tender for the payment of public and private debts. 

This Bond is one of the bonds of THDA designated “Residential Finance Program 
Bonds” (herein called the “Bonds”) authorized to be issued in various series under and pursuant 
to the Tennessee Housing Development Agency Act, Sections 13-23-101 et seq., of the 
Tennessee Code Annotated, as amended (herein called the “Act”), a resolution of THDA adopted 
January 29, 2013, as amended and supplemented by the Bond Finance Committee on April 18, 
2013, and entitled “General Residential Finance Program Bond Resolution” (herein called the 
“General Resolution”) and a supplemental resolution authorizing each issue.  As provided in the 
General Resolution, the Bonds may be issued from time to time in one or more series of various 
principal amounts, may bear interest at different rates and subject to the provisions thereof, may 
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otherwise vary.  All Bonds issued and to be issued under the General Resolution are and will be 
equally secured by the pledges and covenants made therein, except as otherwise expressly 
provided or permitted in the General Resolution. 

This bond is one of a series of bonds additionally designated “Issue 2017-3[A][B][C]” 
(herein called the “Bonds”) issued in the aggregate principal amount of $________ under the 
General Resolution, a resolution of THDA adopted on July 25, 2017, as amended and 
supplemented by the Bond Finance Committee of THDA on __________ __, 2017 (collectively 
with the General Resolution, the “Resolutions”).  Copies of the Resolutions are on file at the 
office of THDA in Nashville, Tennessee and at the principal corporate trust office of U.S. Bank 
National Association, Nashville, Tennessee, as trustee under the General Resolution (said trustee 
under the General Resolution being called herein the “Trustee”) and reference to the Resolutions 
and any and all supplements thereto and modifications and amendments thereof and to the Act is 
made for a description of the pledges and covenants securing the Bonds, the nature, extent and 
manner of enforcement of such pledges, the rights and remedies of the bearers or registered 
owners of the Bonds with respect thereto and the terms and conditions upon which the Bonds 
have been issued and may be issued thereunder. 

To the extent and in the manner permitted by the terms of the Resolutions, the provisions 
of the Resolutions or any resolution amendatory thereof or supplemental thereto may be 
modified or amended by THDA with the written consent of the holders of at least two-thirds in 
principal amount of the Bonds then outstanding, and, in case less than all of the several series of 
Bonds would be affected thereby, with such consent of the holders of at least two-thirds in 
principal amount of the Bonds of each series so affected then outstanding.  If such modification 
or amendment will by its terms not take effect so long as any Bonds of any specified like series 
and maturity remain outstanding, however, the consent of the holders of such Bonds shall not be 
required.  In addition, certain other modifications or amendments to the Resolutions can be made 
which are not contrary to or inconsistent with the Resolutions without the consent of the 
Bondholders. 

The holder of this Bond shall have no right to enforce the provisions of the Resolutions, 
to institute actions to enforce the provisions of the Resolutions or to institute, appear in or defend 
any suit or other proceeding with respect thereto, except as provided in the General Resolution.  
In certain events, on the conditions, in the manner and with the effect set forth in the General 
Resolution, the principal of all the Bonds issued thereunder and then outstanding, together with 
accrued interest thereon, may become or may be declared due and payable before the maturity 
thereof. 

This Bond is transferable, as provided in the Resolutions, only upon the books of THDA 
kept for that purpose at the office of the Trustee by the registered owner hereof in person or by 
such owner’s attorney duly authorized in writing, upon surrender of this Bond together with a 
written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or 
such owner’s attorney duly authorized in writing, and thereupon a new registered Bond or Bonds 
in the same aggregate principal amount and of the same subseries and maturity shall be issued to 
the transferee in exchange therefor as provided in the General Resolution and upon the payment 
of the charges, if any, therein prescribed.  THDA and the Trustee may treat and consider the 
person in whose name this Bond is registered as the absolute owner hereof for the purpose of 
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receiving payment of, or on account of, the principal or redemption price, if any, hereof and 
interest due hereon and for all other purposes whatsoever. 

This Bond is a special limited obligation of THDA payable solely from the revenues and 
assets pledged therefor pursuant to the General Resolution. 

The Bonds are issued as fully registered bonds in the denomination of $5,000 or any 
integral multiple thereof. 

The Bonds are subject to optional, mandatory and sinking fund redemption as described 
in the Resolutions. 

This Bond does not constitute a debt, liability or other obligation of the State or any 
political subdivision thereof other than THDA and neither the State nor any political subdivision 
thereof shall be obligated to pay the principal of the Bonds or the interest thereon.  Neither the 
faith and credit nor the taxing power of the State or of any political subdivision thereof is 
pledged to the payment of the principal of or interest on the Bonds. 

This Bond shall not be valid or become obligatory for any other purpose or be entitled to 
any security or benefit under the Resolutions until the Certificate of Authentication hereon shall 
have been signed by the Trustee. 

The Act provides that neither the members of THDA nor any person executing this Bond 
shall be liable personally hereon or shall be subject to any personal liability or accountability by 
reason of its execution. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and 
things required by the Constitution or statutes of the State and the Resolutions to exist, to have 
happened or to have been performed precedent to or in the issuance of this Bond, exist, have 
happened and have been performed in due time, form and manner as required by law and that the 
issuance of the Bonds, together with all other indebtedness, of THDA, is within every debt and 
other limit prescribed by law. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, TENNESSEE HOUSING DEVELOPMENT AGENCY has 
caused this Bond to be executed in its name by the manual or facsimile signature of its Chairman 
and its corporate seal (or a facsimile thereof) to be affixed, imprinted, engraved or otherwise 
reproduced hereon and attested by the manual or facsimile signature of its Executive Director, all 
as of the dated date shown above. 

TENNESSEE HOUSING DEVELOPMENT 
AGENCY 

By   
[_____________] 
Chairman 

[SEAL] 

Attest: 

By    
Ralph M. Perrey 
Executive Director 
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CERTIFICATE OF AUTHENTICATION 

This bond is one of the bonds described in the within-mentioned Resolutions and is one 
of the Residential Finance Program Bonds, Issue 2017-3[A][B][C] [(AMT)][(Non-AMT)] of the 
Tennessee Housing Development Agency. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By    
Authorized Signatory 

Dated:  __________ __, 2017 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of the within Bond, 
shall be construed as though they were written out in full according to applicable laws or 
regulations. 

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with the 

right of survivorship and 
not as tenants in common 

UNIFORM GIFT MIN ACT -   Custodian   
 (Cust) (Minor) 

under Uniform Gifts to Minors 

Act   
 (State) 

Additional Abbreviations may also be used though 
not in the above list 

ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 
                          the within Bond and all rights thereunder, and hereby irrevocably constitutes and 
appoints                          , attorney to transfer the said Bond on the bond register, with full power 
of substitution in the premises. 

Dated:    

Social Security Number or 
 Employer Identification 
 Number of Transferred:   

Signature guaranteed:   

NOTICE:   The assignor’s signature to this Assignment must correspond with the name as it 
appears on the face of the within Bond in every particular without alteration or any change 
whatever.  



A RESOLUTION OF THE BOARD OF DIRECTORS 
OF THE TENNESSEE HOUSING DEVELOPMENT AGENCY 

AUTHORIZING REIMBURSMENT OF THDA 
FROM PROCEEDS OF ISSUE 2017-3 

July 25, 2017 

WHEREAS, the Tennessee Housing Development Agency (“THDA”) is financing mortgage loans 
for eligible borrowers to purchase single family residences in compliance with the Internal Revenue Code 
of 1986, as amended (the “Code”), and the General Residential Finance Program Bond Resolution, (the 
“2013 General Resolution”); and 

WHEREAS, THDA expects to use its own funds to continue its mortgage loan programs prior to 
the availability of proceeds from the issuance of the General Residential Finance Program Bonds, Issue 
2017-3, if and when issued and sold (the “Bonds”), through the direct purchase of eligible mortgage loans; 
and 

WHEREAS, THDA will continue to commit and purchase mortgage loans prior to the closing date 
for the Bonds (the “Closing”); and 

WHEREAS, THDA expects that up to $60,000,000 in mortgage loans may be purchased prior to 
Closing; and 

WHEREAS, it is in the best interest of THDA to reimburse itself from the proceeds of the Bonds 
for THDA funds expended to purchase mortgage loans prior to the Closing. 

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THDA THAT: 

1. Use of proceeds from the Bonds in an amount not to exceed Sixty Million and 00/100 Dollars 
($60,000,000) shall be used to reimburse THDA for the actual amounts expended to purchase 
mortgage loans made to eligible borrowers who purchased single family residences in accordance 
with the requirements of the Code and the 2013 General Resolution. 

2. This resolution shall take effect immediately. 
 



Tennessee Housing Development Agency
Andrew Jackson Building, Third Floor

502 Deaderick Street, Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEMORANDUM
DATE: July 12,2017

TO: THDA Bond Finance Committee and Board

wrú\FROM: Lynn E. Miller, Chief Legal Counsel
Trent Ridley, Chief Financial

SUBJECT: Recommendation to Extend Financial Advisor Contract

Background

CSG Advisors Incorporated currently provides financial advisory services in connection with THDA bond

issues under a contract with the Office of the Comptroller of the Treasury dated as of December 30, 2013.

This contractwas effective as of January 1,2014, and is for an initial term of three (3) years, ending on

December 31,2016.hn2016, prior to the expiration date, the contract was extended for one year, so the

current expiration date is December 31, 2017. Section 8.3 of the contract provides for extensions for
additional increments of one year each with a maximum permitted term of five (5) years, so this contract is

eligible for an additional extension of one year.

Any such contract extension must be reviewed by the Bond Finance Committee and approved by the THDA
Board. A copy of the proposed amendment for the referenced contract is attached.

The proposed çxtension of this contract does not require OCR approval because T.C.A. Section l2-4-1'09(b)
provides an exception to the requirement that all personal services, professional services and consultant

services be procured in accordance with F&A regulations. ln particular, T.C.A. Section I2-4'109(b)
provides an exemption for procurement of services in connection with the "...issue, sale, purchase, and

delivery ofbonds, notes and other debt obligations..." Since financial advisory services are an integral part

of the issuance, sale, purchase, and delivery of THDA bonds, this exception applies to exempt contracts for
financial advisory services, extensions or modifications from the F&A procurement requirements.

THDA Staff Recommendation

THDA staff recommends extension of the current contract with CSG Advisors Incorporated for an

additional one (1) year, with a new expiration date of December 31, 2018, based on the following
considerations:

l. The THDA staff members who would be most involved in a process to select a financial advisor at the

end of 2017 are also the most involved in pursuing two bond issues, Issue 2017-3 and Issue 2017-4, in
the last quarter of2017.

2. Those same THDA staff members are also spending increasing amounts of time as servicingTHDA
loans begins in earnest.

3. THDA are well pleased with services provided by CSG Advisors Incorporated.

LEM/ds

THDA.ors - (615) 8f 5-2200 - Toll Free: 800-228-THDA



AMENDMENT
TO CONTRACT BETWEEN TITE STATE OF TENNESSEE,

COMPTROLLER OF THE TREASURY AND CSG ADVISORS INCORPORATED

WHEREAS, the Comptroller of the Treasury (the "Comptroller") and CSG Advisors Incorporated
("CSG") entered into a contract for the provision of financial advisory services related to Tennessee

Housing Development Agency debt ("CSG Contract"); and

WHEREAS, the CSG Contract provides for a term covering the period January 7, 2014, to
December 31,2016; and

WHEREAS, the CSG Contract was extended for one year for a term ending on December 31,2017;
and

WHEREAS, the CSG Contract provides for an additional extension of one year; and

WHEREAS, the Comptroller and CSG wish to extend the term of the CSG Contract as set forth
herein;and

WHEREAS, in consideration of the mutual promises herein contained, the Comptroller and CSG

have agreed and do hereby amend the CSG Contract as follows:

1. In Section 8.1, the sentence "This Contract shall be effective for the period beginning
January 1,2014, and ending on December 31, 2017." shall be deleted and replaced in its
entirety by the sentence "This Contract shall be effective for the period beginning January 1,

2014, and ending on December 31,2018."

2. In Section C.1, the maximum liability for Contract Year 2018 shall be $337,000.

3. In Section C.3(bXl), the fees for debt transactions as described therein shall remain the same

for Contract Year 2018.

4. In Section C.3(bX2), the fees for cash flow analysis during Contract Year 2018 shall be the

same as the fees described for Contract Year 2017 .

5. In Section C.3(bX3), the fees for general debt management, planning and other services shall

remain the same for Contract Year 20I L

6. All other terms and conditions of this Agreement are hereby ratified and affirmed,

IN WITNESS WHEREOF, the Parties have signed this amendment by their duly authorized

representatives on the dates indicated below.

CSG ADVISORS INCORPORATED

By:

Date

STATE OF TENNESSEE, OFFICE OF THE
COMPTROLLER OF THE TREASURY

By:

Date

Justin P. Wilson, Comptroller



 

Tennessee Housing Development Agency 
Andrew Jackson Building, Third Floor 

502 Deaderick Street, Nashville, TN 37243 

Bill Haslam Ralph M. Perrey 
 Governor Executive Director 

THDA.org – (615) 815-2200 – Toll Free: 800-228-THDA 

 

M E M O R A N D U M 

DATE: July 12, 2017 

TO: Bond Finance Committee 

 Board of Directors 

FROM: Lynn E. Miller, Chief Legal Counsel 

SUBJECT: Issue 2017-2 State Form CT-0253 (the “State Form”) 

 

Attached please find the State Form for Issue 2017-2 that priced on May 17, 2017, and closed June 27, 2017. The 

State Form will be filed with the Office of the Comptroller within the required time period on August 11, 2017. 

The form, with attachments, provides basic information including maturity dates, amounts and interest rates for 

the bonds. It also shows the costs associated with the transaction in Item 11 of the form. These costs are consistent 

with costs of prior transactions and, in general, are on the lower end of costs for the industry. 

This chart compares fee and expense information for the current bond issue and the three prior bond issues. 

 

 
2013 

Resolution 

 $175,000,000 $100,000,000 $62,000,000 125,000,000 

Fees/Expenses* Paid To: Issue 2017-2 Issue 2017-1 Issue 2016-3 Issue 2016-2 

     Financial Advisor $     60,000 $  70,000 $  47,500 $  60,000 

Bond Counsel 35,000 35,000 35,000 35,000 

Trustee 8,750 5,000 3,100 6,250 

Bookrunning Underwriter 1,029,490 608,338 371,379 759,426 

Moody’s 96,500 70,000 45,000 76,000 

Standard & Poor’s 90,000 57,600 33,000 60,000 

i-Deal 1,500 1,500 1,500 1,500 

General Services Print Shop 1,254 1,408 1,387 1,348 

Total Fees/Expenses 
Per Bond Issue $1,322,494 $848,846 $537,866 $999,524 

(*rounded to the nearest $) 

 

If you have questions, please call me at 615-815-2025 or by email at LMiller@thda.org 

 

LEM/ds 

 

Attachment 



$

$

%

TIC NIC

Variable: Index plus

Variable: Remarketing Agent

Other:

CON

GAN

Bond Loan Agreement Capital Lease

Standard & Poor's

%

%

%

%

%

Loan Program

General Government

(Pursuant to Tennessee Code Annotated Section 9‐21‐151)

REPORT ON DEBT OBLIGATION

Unrated

FitchMoody's

Dated Date: Issue/Closing Date:

8. Type of Sale:

Competitive Public Sale

Negotiated Sale

Informal Bid

Interfund Loan

9. Date:

TaxableTax‐exempt

4. Debt Obligation:

TRAN

3. Interest Cost:

basis points; or

If any of the notes listed above are issued pursuant to Title 9, Chapter 21, enclose a copy of the executed note

with the filing with the Office of State and Local Finance (“OSLF”).

BAN

RAN

CRAN

Page 1 of 3

If disclosing initially for a program, attach the form specified for updates, indicating the frequency required.

1. Public Entity:

2. Face Amount:

Debt Issue Name:

Name:

Address

State Form No. CT‐0253

Revised Effective 1/1/14

Premium/Discount:

General Obligation + Revenue/Tax

Other (Describe):

5. Ratings:

BRIEF DESCRIPTION

7. Security:

General Obligation

Revenue

Annual Appropriation (Capital Lease Only)

6. Purpose:

Refunding/Renewal

Other

Utilities

Education

Tax Increment Financing (TIF)



$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

$ % $ %

AMOUNT

$

$

Bond Counsel $

Issuer’s Counsel $

Trustee’s Counsel $

Bank Counsel $

Disclosure Counsel $

________________________ $

$

$

$

$

$

$

$

$

Take Down $

Management Fee $

Risk Premium $

Underwriter’s Counsel $

Other expenses $

$

$

$

Sponsorship/Referral Fee $

$

$

Legal Fees

Financial Advisor Fees

Paying Agent Fees

Underwriter’s Discount ________%

Trustee Fees

Remarketing Agent Fees

Liquidity Fees

Rating Agency Fees

Credit Enhancement Fees

Bank Closing Costs

(Round to nearest $)

Amount

Registrar Fees

11. Cost of Issuance and Professionals:

No costs or professionals

* This section is not applicable to the Initial Report for a Borrowing Program.

Printing and Advertising Fees

Issuer/Administrator Program Fees

Real Estate Fees

Year Year

If more space is needed, attach an additional sheet.

Amount

Interest

Rate

Interest

Rate

If (1) the debt has a final maturity of 31 or more years from the date of issuance, (2) principal repayment is delayed for two or more years, or (3) debt service 

payments are not level throughout the retirement period, then a cumulative repayment schedule (grouped in 5 year increments out to 30 years) including this and all 

other entity debt secured by the same source MUST BE PREPARED AND ATTACHED.  For purposes of this form, debt secured by an ad valorem tax pledge and debt 

secured by a dual ad valorem tax and revenue pledge are secured by the same source.  Also, debt secured by the same revenue stream, no matter what lien level, is 

considered secured by the same source. 

TOTAL COSTS

State Form No. CT‐0253

Revised Effective 1/1/14

10. Maturity Dates, Amounts and Interest Rates *:

Page 2 of 3

FIRM NAME

Other Costs ____________________

REPORT ON DEBT OBLIGATION
(Pursuant to Tennessee Code Annotated Section 9‐21‐151)



AMOUNT
(Basis points/$)

None Prepared

EMMA link or

Copy attached

Yes No

Yes No

Yes No

Date of Letter of Compliance for derivative 

Yes No

To the Governing Body: on

Copy to Director to OSLF:  on either by:

Mail to:       OR

Name

Title

Firm

Email

Date

13. Disclosure Document / Official Statement:

REPORT ON DEBT OBLIGATION
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Governing Body’s approval date of the current version of the written derivative management policy 

AUTHORIZED REPRESENTATIVE PREPARER

18. Signatures:

Email to:
StateAndLocalFinance.PublicDebtForm@cot.tn.gov505 Deaderick Street, Suite 1600

James K. Polk State Office Building
Nashville, TN 37243‐1402

17. Submission of Report:

and presented at public meeting held on 

16. Written Derivative Management Policy:

No derivative

Is the derivative in compliance with and clearly authorized under the policy? 

15. Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 

Is the debt obligation in compliance with and clearly authorized under the policy?
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Is there an existing continuing disclosure obligation related to the security for this debt? 

Is there a continuing disclosure obligation agreement related to this debt? 

(If different from #11)

14. Continuing Disclosure Obligations:

Liquidity / Credit Enhancement

Escrow Agent

Sponsorship / Program / Admin

(Pursuant to Tennessee Code Annotated Section 9‐21‐151)

If yes to either question, date that disclosure is due _____________________________________________ 

Name and title of person responsible for compliance ____________________________________________

12. Recurring Costs:

No Recurring Costs

FIRM NAME

Trustee

Remarketing Agent

Paying Agent / Registrar

Other _________________________
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2. PREMIUM/DISCOUNT: 

Includes the $1,943,551.00 original issue premium on the Issue 2017-2A PAC 
Bonds maturing January 1, 2042.  

Includes the $2,260,358.10 original issue premium on the Issue 2017-2B PAC 
Bonds maturing January 1, 2042. 
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10. MATURITY DATES, AMOUNTS AND INTEREST RATES 

$23,110,000 Issue 2017-2A (AMT) 

  $23,110,000 Term Bonds  
 Principal Interest CUSIP 
 Maturity Date Amount Due    Rate    Number(1) 

January 1, 2042 (PAC) $23,110,000 4.00% 880461NP9 

$151,890,000 Issue 2017-2B (Non-AMT)† 

  $74,250,000 Serial Bonds  
 Principal Principal 
 Amount Due Interest CUSIP Amount Due Interest CUSIP 
 Year   January 1     Rate   Number(1)       July 1         Rate   Number(1) 

2018 $1,340,000 0.90% 880461NQ7  $2,660,000 1.00% 880461NR5 

2019 2,680,000 1.10 880461NS3  2,700,000 1.15 880461NT1 

2020 2,725,000 1.25 880461NU8  2,745,000 1.35 880461NV6 

2021 2,775,000 1.45 880461NW4  2,800,000 1.55 880461NX2 

2022 2,830,000 1.65 880461NY0  2,865,000 1.75 880461NZ7 

2023 2,895,000 1.85 880461PA0  2,930,000 1.90 880461PB8 

2024 2,970,000 2.05 880461PC6  3,010,000 2.15 880461PD4 

2025 3,050,000 2.25 880461PE2  3,095,000 2.40 880461PF9 

2026 3,140,000 2.55 880461PG7  3,190,000 2.60 880461PH5 

2027 3,240,000 2.70 880461PJ1  3,290,000 2.80 880461PK8 

2028 3,345,000 2.85 880461PL6  3,400,000 2.95 880461PM4 

2029 3,455,000 3.00 880461PN2  3,525,000 3.05 880461PP7 

2030 3,595,000 3.15 880461PQ5     

  $77,640,000 Term Bonds  
 Principal Interest CUSIP 
 Maturity Date Amount Due    Rate    Number(1) 

July 1, 2032 $19,085,000 3.35% 880461PR3 

July 1, 2036 33,465,000 3.70 880461PS1 

January 1, 2042 (PAC) 25,090,000 4.00 880461PT9 

 
 
 
 

PRICE OF ISSUE 2017-2A BONDS DUE JANUARY 1, 2042 (PAC): 108.410% 

PRICE OF ISSUE 2017-2B BONDS DUE JANUARY 1, 2042 (PAC): 109.009% 

PRICE OF ALL REMAINING ISSUE 2017-2 BONDS: 100.000% 
 
 
 
 
 
 
 
 
 
 
____________________ 
(1) The CUSIP Numbers have been assigned to this issue by an organization not affiliated with THDA and are included solely for the convenience of the bondholders. 

Neither THDA nor the Underwriters shall be responsible for the selection or use of these CUSIP Numbers nor is any representation made as to their correctness 
on the bonds or as indicated herein. 

†
 Interest on the Issue 2017-2B Bonds is not included in corporations’ calculations of adjusted current earnings under the alternative minimum tax provisions of the 
Code. 
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13. DISCLOST]RE DOCUMENT:

TENNESSEE HOUSING DEVELOPMENT AGENCY

A Supplemental Resolution

Authorizing the Sale of

Residential Finance Program Bonds

$23,1 I 0,000 Issue 2017 -2 A (AMT)

$ 1 5 1,890,000 Issue 2017 -28 (Non-AMT)

Adopted March 28,2017
as amended and supplemented

by the Bond Finance Committee
of THDA on May 17,2017
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A SUPPLEMENTAL RESOLUTION AUTHORIZING THE SALE OF 

RESIDENTIAL FINANCE PROGRAM BONDS 
$23,110,000 ISSUE 2017-2A (AMT) 

$151,890,000 ISSUE 2017-2B (Non-AMT) 
 

BE IT RESOLVED by the Board of Directors of the TENNESSEE HOUSING 
DEVELOPMENT AGENCY (“THDA”) as follows: 

ARTICLE I 
 

DEFINITIONS AND AUTHORITY 

Section 1.01.  Short Title.  This resolution may hereafter be cited by THDA as the Issue 
2017-2 Supplemental Residential Finance Program Bond Resolution. 

Section 1.02.  Definitions. 

(a) All terms which are defined in Section 1.2 of the resolution of THDA 
adopted January 29, 2013, as amended and supplemented by the Bond Finance 
Committee on April 18, 2013, and entitled “General Residential Finance Program Bond 
Resolution” (the “General Resolution”) have the same meanings in this Resolution as 
such terms are given in Section 1.2 of the General Resolution. 

(b) In addition, as used in this Resolution, unless the context otherwise 
requires, the following terms have the following respective meanings: 

“400% PSA Prepayment Amount” means the cumulative amount of 
principal prepayments on the Program Loans allocable to the Issue 2017-2 Bonds 
at a rate equal to 400% PSA, as set forth in Exhibit B hereto. 

“Bond Purchase Agreement” means the contract for the purchase of the 
Issue 2017-2 Bonds between THDA and the Underwriters, in substantially the 
form attached hereto as Exhibit A. 

“Business Day” shall mean any day except for a Saturday, Sunday or any 
day on which banks in Tennessee or New York are required or authorized to be 
closed. 

“Co-Managers” means FTN Financial Capital Markets, J.P. Morgan 
Securities LLC, Wells Fargo Bank, National Association and Wiley Bros—
Aintree Capital, LLC. 

“Code” shall mean the Internal Revenue Code of 1986, as amended. 

“DTC” means The Depository Trust Company, New York, New York, a 
limited-purpose trust company organized under the laws of the State of New 
York, and its successors and assigns. 

http://www.thda.org/
mailto:LMiller@thda.org
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“Excess 2017-2 Principal Payments” means, as of any date of 
computation, 100% of all regularly scheduled principal payments and 
prepayments on Program Loans, or portions thereof, allocable to the Issue 2017-2 
Bonds to the extent such regularly scheduled principal payments and prepayments 
are not required to make regularly scheduled principal payments, including 
Sinking Fund Payments, on the Issue 2017-2 Bonds. 

“Issue 2017-2 Bonds” means, together, the Issue 2017-2A Bonds and the 
Issue 2017-2B Bonds. 

“Issue 2017-2A Bonds” means the Issue 2017-2A Bonds of THDA 
authorized by this Resolution pursuant to the Plan of Financing. 

“Issue 2017-2A PAC Bonds” means the Issue 2017-2A Bonds in the 
aggregate principal of $23,110,000 maturing January 1, 2042. 

“Issue 2017-2A PAC Bonds Planned Amortization Amount” means the 
cumulative amount of Issue 2017-2A PAC Bonds expected to be redeemed upon 
the receipt of Excess 2017-2 Principal Payments at a rate equal to 100% PSA, as 
set forth in Exhibit B hereto. 

“Issue 2017-2B Bonds” means the Issue 2017-2B Bonds of THDA 
authorized by this Resolution pursuant to the Plan of Financing. 

“Issue 2017-2B PAC Bonds” means the Issue 2017-2B Bonds in the 
principal amount of $25,090,000 maturing January 1, 2042. 

“Issue 2017-2B PAC Bonds Planned Amortization Amount” means the 
cumulative amount of Issue 2017-2B PAC Bonds expected to be redeemed upon 
the receipt of Excess 2017-2 Principal Payments at a rate equal to 100% PSA, as 
set forth in Exhibit B hereto. 

“Issue Date” means the date on which the Issue 2017-2 Bonds are issued 
by THDA and delivered to the Underwriters, expected to occur on June 27, 2017. 

“MSRB” means the Municipal Securities Rulemaking Board by operation 
of its Electronic Municipal Market Access System. 

“Official Statement” means the Official Statement dated May 17, 2017 
used in connection with the sale of the Issue 2017-2 Bonds. 

“PAC Bonds” means, together, the Issue 2017-2A PAC Bonds and the 
Issue 2017-2B PAC Bonds. 

“Preliminary Official Statement” means the Preliminary Official 
Statement dated May 9, 2017 used in connection with the offering of the Issue 
2017-2 Bonds. 
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“Rating Agency” shall mean Moody’s Investors Service, Inc. (or any 
successor thereto), and Standard & Poor’s Ratings Services, a Standard & Poor’s 
Financial Services LLP business (or any successor thereto). 

“Refunded Bonds” means, THDA’s Homeownership Program Bonds, 
Issue 2007-4. 

“Resolution” means this Supplemental Resolution adopted by THDA on 
March 28, 2017 as amended and supplemented by the Bond Finance Committee 
on May 17, 2017. 

“Serial Bonds” means the Issue 2017-2 Bonds which are not Term Bonds. 

“Term Bonds” means, collectively, the Issue 2017-2A Bonds and the Issue 
2017-2B Bonds maturing July 1, 2032, July 1, 2036 and January 1, 2042. 

“Transferred Investments” means amounts on deposit in certain funds and 
accounts of THDA allocated to the Refunded Bonds which are allocated to the 
Issue 2017-2 Bonds upon the refunding of the Refunded Bonds. 

“Transferred Program Loans” means the Program Loans allocable to the 
Refunded Bonds which are allocated to the Issue 2017-2 Bonds upon the 
refunding of the Refunded Bonds. 

“Underwriters” means, collectively, Citigroup Global Markets Inc., 
Raymond James & Associates, Inc. and RBC Capital Markets, LLC, and their 
respective successors and assigns, and the Co-Managers as purchasers of the Issue 
2017-2 Bonds. 

(c) Unless the context otherwise indicates, words of the masculine gender will 
be deemed and construed to include correlative words of feminine and neuter genders, 
words importing the singular number include the plural number and vice versa, and 
words importing persons include firms, associations, partnerships (including limited 
partnerships), trusts, corporations and other legal entities, including public bodies, as well 
as natural persons. 

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any 
similar terms as used in this Resolution refer to this Resolution and such terms used in the 
form of registered bond herein refer to such bonds. 

(e) Unless the context otherwise indicates, the term “Program Loan” as used 
herein shall include Transferred Program Loans and Program Securities and the phrase 
“Program Loans allocable to the Issue 2017-2 Bonds” shall include the Transferred 
Program Loans as well as any new Program Loans and Program Securities acquired with 
proceeds of the Issue 2017-2 Bonds. 

Section 1.03.  Authority for this Resolution.  This Resolution is adopted pursuant to the 
provisions of the Act and the General Resolution. 
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ARTICLE II 
 

TERMS AND ISSUANCE 

Section 2.01.  Issue Amount and Designation.  In order to provide funds necessary for 
the Residential Finance Program in accordance with and subject to the terms, conditions and 
limitations established herein and in the General Resolution, Residential Finance Program 
Bonds, Issue 2017-2A are hereby authorized to be issued in the aggregate principal amount of 
$23,110,000, and Residential Finance Program Bonds, Issue 2017-2B are hereby authorized to 
be issued in the aggregate principal amount of $151,890,000.  In addition to the title “Residential 
Finance Program Bond,” the Issue 2017-2 Bonds will bear the additional designations “Issue 
2017-2A (AMT)” and “Issue 2017-2B (Non-AMT),” as appropriate.  The Issue 2017-2 Bonds 
shall be issued only in fully registered form.  The Issue 2017-2A Bonds will consist of 
$23,110,000 principal amount of Term Bonds.  The Issue 2017-2B Bonds will consist of 
$[63,675,000] principal amount of Serial Bonds and $[88,215,000] principal amount of Term 
Bonds. 

Section 2.02.  Purposes.  The Issue 2017-2A Bonds are being issued to refund the 
Refunded Bonds; provided that $1,758,273.55 of the proceeds of the Issue 2017-2A Bonds will 
be used to make a deposit in the Bond Reserve Fund and $185,277.45 of the proceeds of the 
Issue 2017-2A Bonds will be used to pay certain costs of issuance relating to the Issue 2017-2 
Bonds.  As a result of such refunding, the Transferred Program Loans and the Transferred 
Investments will become allocated to the Issue 2017-2 Bonds.  The Issue 2017-2B Bonds are 
being issued (a) to finance Program Loans, or participations therein, on single family residences 
located within the State, (b) if required, to pay capitalized interest on the Issue 2017-2 Bonds, 
(c)  if required, to make a deposit in the Bond Reserve Fund, and (d) if required, to pay certain 
costs of issuance relating to the Issue 2017-2 Bonds.   

The proceeds of the Issue 2017-2 Bonds and the Transferred Investments shall be applied 
in accordance with Article IV hereof. 

Section 2.03.  Amounts, Maturities and Interest Rates. 

(a) The Issue 2017-2 Bonds will mature on the dates, in the principal amounts 
and bear interest from their Issue Date, calculated on the basis of a 360-day year of 
twelve 30-day months, payable semi-annually on each January 1 and July 1, commencing 
January 1, 2018, at the rate set opposite such date in the following tables: 

Issue 2017-2A (AMT) 

Term Bonds 

Maturity 
Date 

Principal 
Amount 

Interest  
Rate 

January 1, 2042 (PAC) $23,110,000 4.00% 
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Issue 2017-2B (Non-AMT) 

Serial Bonds 

Maturity  
Date 

Principal  
Amount 

Interest  
Rate 

Maturity  
Date 

Principal  
Amount 

Interest  
Rate 

January 1, 2018  $1,340,000  0.90% July 1, 2024  $3,010,000  2.15% 
July 1, 2018  2,660,000  1.00 January 1, 2025  3,050,000  2.25 
January 1, 2019  2,680,000  1.10 July 1, 2025  3,095,000  2.40 
July 1, 2019  2,700,000  1.15 January 1, 2026  3,140,000  2.55 
January 1, 2020  2,725,000  1.25 July 1, 2026  3,190,000  2.60 
July 1, 2020  2,745,000  1.35 January 1, 2027  3,240,000  2.70 
January 1, 2021  2,775,000  1.45 July 1, 2027  3,290,000  2.80 
July 1, 2021  2,800,000  1.55 January 1, 2028  3,345,000  2.85 
January 1, 2022  2,830,000  1.65 July 1, 2028  3,400,000  2.95 
July 1, 2022  2,865,000  1.75 January 1, 2029  3,455,000  3.00 
January 1, 2023  2,895,000  1.85 July 1, 2029  3,525,000  3.05 
July 1, 2023  2,930,000  1.90 January 1, 2030  3,595,000  3.15 
January 1, 2024  2,970,000  2.05    

Term Bonds 

Maturity 
Date 

Principal 
Amount 

Interest  
Rate 

July 1, 2032  $19,085,000 3.35% 
July 1, 2036  33,465,000 3.70 

January 1, 2042 (PAC)  25,090,000 4.00  
 

(b) Whenever the due date for payment of interest on or principal of the Issue 
2017-2 Bonds or the date fixed for redemption of any Issue 2017-2 Bond shall be a day 
which is not a Business Day, then payment of such interest, principal or Redemption 
Price need not be made on such date, but may be made on the next succeeding Business 
Day, with the same force and effect as if made on the due date for payment of principal, 
interest or Redemption Price and no additional interest shall be payable on such Business 
Day which, merely by operation of this paragraph, may have accrued after the original 
due date. 

Section 2.04.  Denominations, Numbers and Letters. 

(a) The Issue 2017-2 Bonds of each series maturing in each year are to be 
issued in denominations of $5,000 or any integral multiple thereof not exceeding the 
aggregate principal amount of Issue 2017-2 Bonds of each series maturing in such year.  
The Issue 2017-2 Bonds are to be lettered “RA” or “RB,” as applicable, and numbered 
separately from 1 consecutively upwards. 

(b) The Issue 2017-2 Bonds, when issued, will be registered in the name of 
Cede & Co., as nominee of DTC.  Only one Issue 2017-2 Bond will be outstanding for 
each maturity and interest rate of each series of the Issue 2017-2 Bonds in the aggregate 
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principal amount of such maturity, interest rate and series.  Subject to the provisions of 
the General Resolution, purchases of ownership interests in the Issue 2017-2 Bonds will 
be made in book-entry form only in authorized denominations set forth in 
Section 2.04(a).  Beneficial owners of the Issue 2017-2 Bonds will not receive certificates 
representing their interest in the Issue 2017-2 Bonds.  So long as Cede & Co. shall be the 
registered owner of the Issue 2017-2 Bonds, THDA will deem and treat Cede & Co. as 
the sole and exclusive owner of the Issue 2017-2 Bonds and THDA will have no 
responsibility to any DTC participant or beneficial owner thereof. 

Section 2.05.  Paying Agent.  The Trustee is hereby appointed as paying agent for the 
Issue 2017-2 Bonds pursuant to Section 11.2 of the General Resolution.  The Trustee may 
appoint an agent for presentation of transfers in New York, New York and DTC may act as such 
agent. 

Section 2.06.  Execution of Bonds.  The Issue 2017-2 Bonds shall be executed by the 
manual or facsimile signature of the Chairperson or Vice Chairperson and the seal of THDA or a 
facsimile thereof shall be imprinted, impressed or otherwise reproduced on the Issue 2017-2 
Bonds and attested by the manual or facsimile signature of the Executive Director or Secretary of 
THDA.  The Issue 2017-2 Bonds shall be delivered to the Trustee for proper authentication and 
delivered to DTC pursuant to the DTC FAST delivery program, as the registered owner of the 
Issue 2017-2 Bonds upon instructions from THDA to that effect. 

Section 2.07.  Place of Payment; Record Date.  While the Issue 2017-2 Bonds are 
registered in book-entry only form in the name of Cede & Co. as nominee of DTC, payments of 
principal, Redemption Price and interest on the Issue 2017-2 Bonds shall be made in accordance 
with the procedures of DTC.  In the event the Issue 2017-2 Bonds are no longer held in 
book-entry only form, the principal and Redemption Price of all Issue 2017-2 Bonds shall be 
payable at the designated corporate trust office of the Trustee.  Interest on the Issue 2017-2 
Bonds will be paid by check mailed by the Trustee to the registered owner thereof.  Any 
registered owner of the Issue 2017-2 Bonds in a principal amount equal to or exceeding 
$1,000,000 may receive payments of interest by wire transfer if written notice is given to the 
Trustee at least ten Business Days before an applicable Interest Payment Date.  The Record Date 
for payment of interest on the Issue 2017-2 Bonds shall be the 15th day of the month next 
preceding an Interest Payment Date. 

Section 2.08.  Sinking Fund Redemption Provisions. 

(a) The Issue 2017-2 Bonds that are Term Bonds are subject to redemption in 
part by lot on the dates set forth below for such maturity of Issue 2017-2 Bonds at a 
Redemption Price equal to 100% of the principal amount thereof from mandatory Sinking 
Fund Payments in the principal amounts for each of the dates set forth below: 
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Issue 2017-2A Term Bonds due January 1, 2042 

Maturity  
Date 

Amount 
Due 

Maturity  
Date 

Principal  
Amount 

July 1, 2036  $   915,000 July 1, 2039  $1,800,000 
January 1, 2037  2,295,000 January 1, 2040  1,840,000 
July 1, 2037  2,355,000 July 1, 2040  1,880,000 
January 1, 2038  2,400,000 January 1, 2041  1,925,000 
July 1, 2038  1,965,000 July 1, 2041  1,965,000 
January 1, 2039  1,760,000 January 1, 2042*  2,010,000 

                           
*Maturity 

Issue 2017-2B Term Bonds due July 1, 2032 

Maturity  
Date 

Amount 
Due 

Maturity  
Date 

Principal  
Amount 

July 1, 2030  $3,665,000 January 1, 2032  $3,895,000 
January 1, 2031  3,735,000 July 1, 2032*  3,975,000 
July 1, 2031  3,815,000   

                           
*Maturity 

Issue 2017-2B Term Bonds due July 1, 2036 

Maturity  
Date 

Amount 
Due 

Maturity  
Date 

Principal  
Amount 

January 1, 2033  $4,060,000 January 1, 2035  $4,430,000 
July 1, 2033  4,145,000 July 1, 2035  4,525,000 
January 1, 2034  4,240,000 January 1, 2036  4,625,000 
July 1, 2034  4,330,000 July 1, 2036*  3,110,000 

                           
*Maturity 

Issue 2017-2B Term Bonds due January 1, 2042 

Maturity  
Date 

Amount 
Due 

Maturity  
Date 

Principal  
Amount 

July 1, 2036  $1,000,000 July 1, 2039  1,975,000 
January 1, 2037  2,535,000 January 1, 2040  1,920,000 
July 1, 2037  2,585,000 July 1, 2040  2,015,000 
January 1, 2038  2,645,000 January 1, 2041  2,060,000 
July 1, 2038  2,155,000 July 1, 2041  2,110,000 
January 1, 2039  1,930,000 January 1, 2042*  2,160,000 

                           
*Maturity 

(b) Upon the purchase or redemption of Issue 2017-2 Bonds of any series and 
maturity for which Sinking Fund Payments have been established other than by 
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application of Sinking Fund Payments, each future Sinking Fund Payment for such Issue 
2017-2 Bonds of such series and maturity will be credited by an amount bearing the same 
ratio to such Sinking Fund Payment as the total principal amount of such Issue 2017-2 
Bonds of such series and maturity to be purchased or redeemed bears to the total amount 
of all Sinking Fund Payments for such series and maturity of Issue 2017-2 Bonds, unless 
otherwise directed by THDA in accordance with the General Resolution. 

Section 2.09.  Optional Redemption.  The Issue 2017-2 Bonds maturing on and after 
January 1, 2027 other than the PAC Bonds, are subject to redemption at the option of THDA 
prior to their respective maturities, either as a whole or in part at any time, on or after July 1, 
2026 (any such date to be determined by THDA or selected by the Trustee subject to the 
provisions of and in accordance with the General Resolution, and when so determined or 
selected will be deemed and is hereby set forth as the redemption date), upon notice as provided 
in Article VI of the General Resolution, at a Redemption Price equal to 100% of the principal 
amount thereof, plus accrued interest to the date of redemption. 

The PAC Bonds are subject to redemption at the option of THDA, either as a whole or in 
part at any time or on or after July 1, 2026 (any such date to be determined by THDA or selected 
by the Trustee subject to the provisions of and in accordance with the General Resolution, and 
when determined or selected will be deemed and is hereby set forth as the redemption date), 
upon notice as provided in Article VI of the General Resolution, at the respective Redemption 
Prices set forth below (expressed as a percentage of the principal amount of such PAC Bonds to 
be redeemed), plus accrued interest to the redemption date: 

 
Period Issue 2017-2A PAC Bond 

Redemption Price 
Issue 2017-2B PAC Bond 

Redemption Price 
July 1, 2026 to December 31, 2026 101.664 % 101.781% 
January 1, 2027 to June 30, 2027 101.291 101.380 
July 1, 2027 to December 31, 2027 100.896 100.956 
January 1, 2028 and thereafter 100.000 100.000 

Section 2.10.  Special Optional Redemption.  The Issue 2017-2 Bonds are subject to 
redemption, at the option of THDA, as a whole or in part at any time prior to maturity, in 
accordance with the provisions of the General Resolution, in an amount equal to amounts 
available for such purpose from (i) proceeds of the Issue 2017-2 Bonds not expected to be 
applied to the financing of Program Loans, (ii) repayments and prepayments of Program Loans 
allocated to the Issue 2017-2 Bonds not otherwise required to be applied to the special 
mandatory redemption of the Issue 2017-2 Bonds as described in Sections 2.11(b) or 2.11(c) 
hereof or to make regularly scheduled principal payments, including Sinking Fund Payments, on 
the Issue 2017-2 Bonds, (iii) repayments and prepayments of Program Loans made with the 
proceeds of any other Bonds issued under the General Resolution, subject to limitations 
contained in the Code, (iv) other amounts on deposit in the Revenue Fund in excess of the 
amounts required for the payment of Debt Service and Program Expenses, and (v) amounts on 
deposit in the Bond Reserve Fund in excess of the Bond Reserve Requirement; provided 
however, that the PAC Bonds (A) are only subject to redemption as described in clause (ii) 
above as described in Section 2.11(b) hereof, (B) shall not be subject to redemption as described 
in clauses (iii), (iv) and (v) above if such redemption would cause amortization of a PAC Bond 
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to exceed the related Planned Amortization Amount and (C) shall be redeemed on a pro rata 
basis to the extent of any special optional redemption. 

The date of redemption pursuant to this Section 2.10 shall be determined by the Trustee 
upon the direction of THDA subject to the provisions of and in accordance with the General 
Resolution (and when so determined such date will be deemed and is hereby set forth as the 
redemption date).  The Issue 2017-2 Bonds to be so redeemed shall be redeemed at a 
Redemption Price of 100% of the principal amount thereof, plus interest accrued to the 
redemption date, if applicable; provided, however, that the Redemption Price for the PAC Bonds 
in the event of a redemption described in clause (i) of the paragraph above shall be the issue 
price thereof (par plus premium), plus accrued interest to the redemption date.   

The Issue 2017-2 Bonds to be redeemed pursuant to this Section 2.10 shall be selected by 
THDA in its sole discretion; provided, however, that the PAC Bonds may not be redeemed in an 
amount in excess of their proportionate amount of all Issue 2017-2 Bonds then Outstanding in 
the event of any redemption pursuant to clause (i) of the first paragraph of this Section 2.10 and, 
to the extent the PAC Bonds are redeemed pursuant to any special optional redemption, the PAC 
Bonds shall be redeemed on a pro rata basis. 

Section 2.11.  Special Mandatory Redemptions.   

(a) Unexpended Proceeds.  The Issue 2017-2 Bonds are subject to mandatory 
redemption on April 1, 2018 in the event and to the extent that there are unexpended 
proceeds of the Issue 2017-2 Bonds on deposit in the Issue 2017-2 Subaccount of the 
Loan Fund on March 1, 2018; provided that such redemption date may be extended, at 
the option of THDA, and subject to the satisfaction of the conditions set forth in Section 
4.01 hereof. 

Notwithstanding any extension of the redemption date described above, in order 
to satisfy requirements of the Code, the Issue 2017-2 Bonds are subject to mandatory 
redemption on December 1, 2020, to the extent any amounts remain on deposit in the 
Issue 2017-2 Subaccount of the Loan Fund on November 1, 2020. 

The redemption price of the Issue 2017-2 Bonds to be so redeemed shall be 100% 
of the principal amount thereof plus interest accrued to the date of redemption, if 
applicable; provided, however, that the redemption price for the PAC Bonds shall be the 
issue price thereof (par plus premium) plus accrued interest to the redemption date.  The 
Issue 2017-2 Bonds to be redeemed shall be selected by THDA in its sole discretion; 
provided, however, that the PAC Bonds may not be redeemed in an amount in excess of 
their proportionate amount of all Issue 2017-2 Bonds then Outstanding and, to the extent 
PAC Bonds are redeemed, the PAC Bonds shall be redeemed on a pro rata basis.   

(b) Excess 2017-2 Principal Payments (PAC Bonds).  The PAC Bonds are 
subject to redemption prior to their maturity, in whole or in part at a Redemption Price of 
100% of the principal amount of such PAC Bonds to be redeemed, plus interest accrued 
to the date of redemption, from amounts transferred to the Redemption Account 
representing Excess 2017-2 Principal Payments.  Any Excess 2017-2 Principal Payments 
so deposited in the Redemption Account shall be applied to the redemption of PAC 
Bonds on any Interest Payment Date commencing January 1, 2018; provided, however, 



10 
4852-0382-0616.2  

that PAC Bonds may be redeemed between Interest Payment Dates on the first Business 
Day of any month for which adequate notice of redemption may be given. 

While any PAC Bonds remain Outstanding, Excess 2017-2 Principal Payments 
shall be used as follows: 

FIRST, if principal prepayments on the Program Loans allocable to the Issue 
2017-2 Bonds are equal to or less than the 400% PSA Prepayment Amount, as 
determined by THDA, then available Excess 2017-2 Principal Payments shall first be 
applied to redeem the PAC Bonds on a pro rata basis up to an amount correlating to the 
Issue 2017-2A PAC Bonds Planned Amortization Amount and the Issue 2017-2B PAC 
Bonds Planned Amortization Amount, as applicable, and, subject to Section 2.11(c) 
below, the remainder may be applied by THDA for any purpose permissible under the 
Resolution, including the redemption of any Bonds under the Resolution, other than the 
PAC Bonds. 

SECOND, if principal prepayments on the Program Loans allocable to the Issue 
2017-2 Bonds are in excess of the 400% PSA Prepayment Amount, as determined by 
THDA, then available Excess 2017-2 Principal Payments shall first be applied to redeem 
PAC Bonds on a pro rata basis up to an amount correlating to the Issue 2017-2A PAC 
Bonds Planned Amortization Amount and the Issue 2017-2B PAC Bonds Planned 
Amortization Amount, as applicable (as set forth in “FIRST” above) and, subject to 
Section 2.11(c) below, the remainder may be applied by THDA for any purpose 
permissible under the Resolution, including the redemption of any Bonds issued under 
the Resolution, including the PAC Bonds (any such remainder used to redeem PAC 
Bonds being an “Excess Principal PAC Bond Redemption”); provided, however, that 
(i) the source of an Excess Principal PAC Bond Redemption is restricted to that portion 
of available Excess 2017-2 Principal Payments which is in excess of 400% PSA, (ii) the 
principal amount of an Excess Principal PAC Bond Redemption may not be an amount in 
excess of the PAC Bonds’ proportionate amount of all Issue 2017-2 Bonds then 
Outstanding and (iii) the PAC Bonds shall be redeemed on a pro rata basis. 

The Issue 2017-2A PAC Bonds Planned Amortization Amount, the Issue 2017-
2B PAC Bonds Planned Amortization Amount and the 400% PSA Prepayment Amount 
set forth in Exhibit B hereto are each subject to proportionate reduction to the extent PAC 
Bonds are redeemed from amounts on deposit in the Issue 2017-2 Subaccount of the 
Loan Fund which are not applied to finance Program Loans in accordance with Section 
2.11(a) hereof. 

(c) Ten Year Rule. 

(i) To the extent not required to make regularly scheduled principal 
payments on the Issue 2017-2 Bonds (including Sinking Fund Payments) or 
otherwise required to be used to redeem the PAC Bonds as described in 
Section 2.11 (b) above, repayments and prepayments of principal on the Program 
Loans, or portions thereof, allocable to the Issue 2017-2 Bonds (including 
Program Securities, if any, and the Transferred Program Loans) received more 
than ten years after the Issue Date of the Issue 2017-2 Bonds (or the date of 
original issuance of the bonds refunded by the Issue 2017-2 Bonds, directly or 



11 
4852-0382-0616.2  

through a series of refundings) shall be applied to redeem the Issue 2017-2 Bonds 
on or before the next Interest Payment Date with respect to the Issue 2017-2 
Bonds, which Interest Payment Date is at least six months from the date of receipt 
of such Program Loan principal payments, in such principal amounts as required 
to satisfy requirements of the Code.  The Redemption Price of Issue 2017-2 
Bonds so redeemed shall be 100% of the principal amount thereof, plus interest 
accrued to the redemption date, if applicable. 

(ii) THDA shall advise the Trustee of the appropriate Redemption 
Date for any redemption pursuant to this Section 2.11(c).  The Issue 2017-2 
Bonds to be redeemed shall be selected by THDA in its sole discretion; provided 
however, that the PAC Bonds may be redeemed in an amount that exceeds the 
applicable Planned Amortization Amount only if there are no other Issue 2017-2 
Bonds Outstanding and if such PAC Bonds are redeemed pursuant to this 
paragraph, the PAC Bonds shall be redeemed on a pro rata basis. 

Section 2.12.  Selection by Lot.  If less than all of the Issue 2017-2 Bonds of like Series 
and maturity are to be redeemed, the particular bonds of such maturity to be redeemed shall be 
selected by lot in accordance with Section 6.4 of the General Resolution. 

Section 2.13.  Purchase of Bonds by THDA or Trustee.  Whenever moneys are 
available for redemption of Bonds under Sections 2.08, 2.09, 2.10 or 2.11 above, THDA or the 
Trustee is authorized to purchase Bonds at a price not to exceed the applicable Redemption 
Price. 

ARTICLE III 
 

SALE AND DELIVERY 

Section 3.01.  Sale. 

(a) The Issue 2017-2 Bonds are hereby authorized to be sold to the 
Underwriters at the prices and on the terms and conditions set forth in the Bond Purchase 
Agreement and upon the basis of the representations, warranties and agreements therein 
set forth.  The Chairman, Secretary or Assistant Secretary of the Bond Finance 
Committee and the Executive Director of THDA are hereby authorized to execute the 
Bond Purchase Agreement.  The Board of Directors of THDA hereby authorizes the 
Committee to adopt a resolution approving the purchase price of the Issue 2017-2 Bonds. 

(b) The Secretary of the Bond Finance Committee of THDA is hereby 
authorized to make public and to authorize distribution of the Official Statement relating 
to the Issue 2017-2 Bonds in substantially the form presented to THDA with such 
changes, omissions, insertions and revisions as such officer shall deem advisable.  The 
Chairman, Vice Chairman, Executive Director and Secretary of the Bond Finance 
Committee are hereby authorized to sign and deliver such Official Statement to the 
Underwriters.  The distribution of the Preliminary Official Statement relating to the Issue 
2017-2 Bonds to the public is hereby authorized and approved. 
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(c) The Issue 2017-2 Bonds shall be delivered to the Underwriters in 
accordance with the terms of the Bond Purchase Agreement and this 2017-2 
Supplemental Resolution. 

ARTICLE IV 
 

DISPOSITION OF PROCEEDS AND OTHER MONEYS 

Section 4.01.  Loan Fund; Bond Reserve Fund Requirement.  Upon receipt of the 
proceeds of the sale of the Issue 2017-2 Bonds, THDA shall deposit such proceeds, together with 
any contribution from THDA of available THDA funds, in the Issue 2017-2 Bond Subaccount of 
the Loan Fund and in the Bond Reserve Fund, if applicable, as shall be set forth in a certificate of 
THDA delivered on or prior to the date of issuance of the Issue 2017-2 Bonds.  Amounts on 
deposit in the Issue 2017-2 Bond Subaccount of the Loan Fund in excess of $23,110,000 shall be 
applied to (i) the financing of Program Loans (including Program Securities, if any), or 
participations therein, in accordance with the provisions of the General Resolution and Section 
4.03 hereof, (ii) deposits to the Bond Reserve Fund and the Debt Service and Expense Account 
of the Revenue Fund, (iii) payment of Costs of Issuance and (iv) payment of capitalized interest 
to the extent, if any, specified by written instructions of an Authorized Officer.   

Amounts on deposit in the Issue 2017-2 Subaccount of the Loan Fund shall be withdrawn 
therefrom and applied to the mandatory redemption of Issue 2017-2 Bonds as described in 
Section 2.11(a) hereof.  The date of such redemption provided in Section 2.11(a) may be 
extended upon the delivery by THDA to the Trustee and the Rating Agency of a Projected Cash 
Flow Statement which satisfies the requirements of Section 7.11 of the General Resolution; 
provided further that the date of such redemption shall not be extended beyond the date set forth 
in the second paragraph of Section 2.11(a) unless THDA is in receipt of an opinion of Bond 
Counsel to the effect that such extension will not adversely affect the exclusion of interest on the 
Issue 2017-2 Bonds from the income of the owners thereof for federal income tax purposes.  The 
amount of funds on deposit in the Issue 2017-2 Bond Subaccount of the Loan Fund to be used to 
pay Costs of Issuance with respect to the Issue 2017-2 Bonds shall not exceed 2% of the 
proceeds of the Issue 2017-2 Bonds. 

THDA hereby covenants that an amount equal to twenty percent (20%) of the funds 
deposited in the Issue 2017-2 Bond Subaccount of the Loan Fund which are to be used to finance 
Program Loans (or other available funds of THDA), shall be made available for owner financing 
of “targeted area residences” (as defined in Section 143(j) of the Code) until June 27, 2018.   

The Bond Reserve Fund Requirement with respect to the Issue 2017-2 Bonds shall be an 
amount equal to 3% of the then current balance of Program Loans (other than Program Loans 
underlying Program Securities) allocable to the Issue 2017-2 Bonds plus the amount on deposit 
in the Issue 2017-2 Subaccount of the Loan Fund which has not been designated to provide for 
the payment of Costs of Issuance or capitalized interest.  On the Issue Date, THDA shall deposit 
an amount in the Bond Reserve Fund to satisfy the Bond Reserve Requirement. 

Section 4.02.  Proceeds of Issue 2017-2A Bonds.  Proceeds of the Issue 2017-2A Bonds 
initially shall be deposited in the Issue 2017-2 Bond Subaccount of the Loan Fund.  On the 
Issuance Date, $23,110,000 of the amount on deposit in the Issue 2017-2 Bond Subaccount of 
the Loan Fund (representing the principal portion of the proceeds of the Issue 2017-2A Bonds) 
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shall be applied to the refunding of the Refunded Bonds.  On such date, the Transferred Program 
Loans shall be credited to the Issue 2017-2 Bond Subaccount of the Loan Fund and the 
Transferred Investments shall be deposited in such Funds or Accounts as shall be set forth in a 
certificate of THDA delivered on or prior to the Issuance Date. 

Section 4.03.  Program Loan Determinations.  No Program Loan shall be financed 
with proceeds of the Issue 2017-2 Bonds unless (i) such Program Loan is made for the 
acquisition of residential housing for occupancy by not more than four families and (ii) the deed 
of trust securing such Program Loan shall constitute and create a first lien subject only to 
Permitted Encumbrances, on the real property or on the interest in the real property constituting a 
part of the residential housing with respect to which the Program Loan secured thereby is made 
and on the fixtures acquired with the proceeds of the Program Loan attached to or used in 
connection with such residential housing. 

In addition, the Program Loan must either: 

(a) have been pooled into a Program Security; or 

(b) have been insured or guaranteed by the Federal Housing Administration, 
the Farmers Home Administration, the Veteran’s Administration, or another agency or 
instrumentality of the United States or the State to which the powers of any of them have 
been transferred, or which is exercising similar powers with reference to the insurance or 
guaranty of Program Loans; or 

(c) have a principal balance not exceeding 78% of the value, as determined in 
an appraisal by or acceptable to THDA, or the purchase price of the property securing the 
Program Loan, whichever is less; or 

(d) be made in an amount not exceeding the value, as determined in an 
appraisal by or acceptable to THDA, or purchase price of the property securing the 
Program Loan, whichever is less, but only if (i) THDA is issued a mortgage insurance 
policy by a private mortgage insurance company, qualified to do business in the State and 
the claims paying ability of which private mortgage insurer is rated by each Rating 
Agency in a rating category at least as high as the then current rating assigned to the 
Bonds, under which the insurer, upon foreclosure of the property securing the Program 
Loan, must pay the holder of the Program Loan the unrecovered balance of a claim 
including unpaid principal, accrued interest, taxes, insurance premiums, and expenses of 
foreclosure, if any, or in lieu thereof may permit the holder of the Program Loan to retain 
title and may pay an agreed insured percentage of such claim; and (ii) the insured 
percentage of the Program Loan equals the amount by which the original principal 
amount of the Program Loan exceeds 78% of the value, as determined by an appraisal by 
or acceptable to THDA or purchase price of the property securing the Program Loan, 
whichever is less. 
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ARTICLE V 
 

FORM OF BONDS, AND 
TRUSTEE’S CERTIFICATE OF AUTHENTICATION 

Section 5.01.  Form of Bonds.  Subject to the provisions of the General Resolution, the 
Issue 2017-2 Bonds in fully registered form shall be in substantially the form attached hereto as 
Exhibit C, with such variations as shall be appropriate in order to conform to the terms and 
provisions of the General Resolution and this Resolution. 

Section 5.02.  Form of Trustee’s and Authenticating Agent’s Certificate of 
Authentication.  The Issue 2017-2 Bonds shall not be valid or become obligatory for any 
purpose unless there shall have been endorsed thereon a certificate of authentication in 
substantially the following form: 

(FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION) 

This bond is one of the bonds described in the within-mentioned Resolutions and is one 
of the Residential Finance Program Bonds, [Issue 2017-2A (AMT)] [Issue 2017-2B 
(Non-AMT)] of the Tennessee Housing Development Agency. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By   
Authorized Officer 

ARTICLE VI 
 

MISCELLANEOUS 

Section 6.01.  No Recourse Against Members or Other Persons.  No recourse may be 
had for the payment of principal of or premium or interest on the Issue 2017-2 Bonds or for any 
claim based thereon or on this Resolution against any member of THDA or any person executing 
the Issue 2017-2 Bonds and neither the members of THDA nor any person executing the Issue 
2017-2 Bonds may be liable personally on the Issue 2017-2 Bonds or be subject to any personal 
liability or accountability by reason of the execution thereof. 

Section 6.02.  Bonds not Debt, Liability or Obligation of the State or the United 
States of America.  The Issue 2017-2 Bonds are not a debt, liability or the obligation of the State 
or any other political subdivision thereof.  Neither the full faith and credit nor the taxing power 
of the State, or of any other political subdivision thereof, is pledged for the payment of the 
principal of or interest on the Issue 2017-2 Bonds.  The Issue 2017-2 Bonds are not a debt, 
liability or obligation of the United States of America or any agency thereof.  Neither the full 
faith and credit nor the taxing power of the United States of America is pledged for payment of 
the principal of or interest on the Issue 2017-2 Bonds. 
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Section 6.03.  Delivery of Projected Cash Flow Statements.  THDA shall deliver such 
Projected Cash Flow Statements at the times and on the occasions set forth in the General 
Resolution or this Resolution. 

Section 6.04.  Authorized Officers.  The Chairman, Vice Chairman, Executive Director, 
General Counsel, Deputy Executive Director and Secretary of THDA and the Secretary and any 
Assistant Secretary of the Bond Finance Committee and any other proper officer of THDA, be, 
and each of them hereby is, authorized and directed to execute and deliver any and all documents 
and instruments and to do and cause to be done any and all acts and things necessary or proper 
for carrying out the transactions contemplated by this Resolution, the General Resolution and the 
Official Statement. 

Section 6.05.  Authorized Trustee.  THDA authorizes and directs the Trustee to perform 
any and all acts contemplated to be performed by the Trustee pursuant to the terms and 
provisions of this Resolution. 

Section 6.06.  Covenant to Comply with Federal Tax Law Requirements.  THDA 
hereby covenants to comply with all applicable requirements of the Code so that interest on the 
Issue 2017-2 Bonds will be excluded from gross income of the holders thereof for federal 
income tax purposes, including the rebate requirement of Section 148(f) of the Code.  THDA 
also covenants to pay any interest or penalty imposed by the United States for failure to comply 
with said rebate requirements.  In accordance with the rebate requirement, THDA agrees that 
there will be paid from time to time all amounts required to be rebated to the United States 
pursuant to Section 148(f) of the Code and any temporary, proposed or final Treasury 
Regulations as may be applicable to the Issue 2017-2 Bonds from time to time. 

Section 6.07.  Continuing Disclosure Undertaking. 

(a) THDA shall deliver to the MSRB, within 210 days after the end of each 
Fiscal Year: 

(i) a copy of the annual financial statements of THDA prepared in 
accordance with generally accepted accounting principles as prescribed by the 
Governmental Accounting Standards Board; and 

(ii) an annual update of the type of information in the Official 
Statement (A) contained in Appendix F, (B) regarding annual required 
contributions for employee pension plan and other post-employment benefits to 
the extent not included in annual financial statements and (C) of the nature 
disclosed under the following headings (including, without limitation, information 
with respect to the outstanding balances of Program Loans, by mortgage type, 
delinquency information, acquisition costs and income limits): 

(A) Residential Finance Program Bonds; and 

(B) Residential Finance Program Loans. 
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The information described in this subsection (a) may be provided by specific reference to 
documents (including official statements, to the extent the official statements include the 
information described in this subsection (a)) previously provided to the MSRB or filed with the 
Securities and Exchange Commission. 

If unaudited financial statements are provided as part of the information required to be 
delivered under this subsection (a) within the time period specified above, THDA shall provide, 
when and if available, a copy of THDA’s audited financial statements to the MSRB. 

(b) THDA shall deliver to the MSRB and the Trustee, in a timely manner not 
in excess of 10 business days after the occurrence of the event, notice of the occurrence 
of any of the following events (if applicable) with respect to the Issue 2017-2 Bonds: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on the Bond Reserve Fund (or other debt 
service reserves) reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancements reflecting financial 
difficulties; 

(v) substitution of any credit or liquidity provider, or their failure to 
perform; 

(vi) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS 
Form 5701-TEB) or other material notices or determinations with respect to the 
tax status of the Issue 2017-2 Bonds, or other material events affecting the tax 
status of the Issue 2017-2 Bonds; 

(vii) modifications to rights of the holders of the Issue 2017-2 Bonds, if 
material; 

(viii) bond calls, if material, and tender offers; 

(ix) defeasances; 

(x) release, substitution or sale of property securing repayment of the 
Issue 2017-2 Bonds, if material; 

(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of THDA 
(which event is considered to occur when any of the following occur:  the 
appointment of a receiver, fiscal agent or similar officer for THDA in a 
proceeding under the U.S. Bankruptcy Code or in any other proceeding under 
state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of THDA, or if such 
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jurisdiction has been assumed by leaving the existing governing body and 
officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority 
having supervision or jurisdiction over substantially all of the assets or business of 
THDA); 

(xiii) The consummation of a merger, consolidation or acquisition 
involving THDA or the sale of all or substantially all of the assets of THDA, other 
than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or the termination of a definitive agreement relating to 
any such actions, other than pursuant to its terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of 
name of a trustee, if material. 

Notwithstanding the foregoing, notice of optional or unscheduled redemption of 
any Issue 2017-2 Bonds or defeasance of any Issue 2017-2 Bonds need not be 
given pursuant to this Section 6.07 any earlier than the notice (if any) of such 
redemption or defeasance is given to the owners of the Issue 2017-2 Bonds 
pursuant to the Resolution. 

(c) THDA shall give notice to the Trustee and the MSRB in a timely manner 
of any failure by THDA to provide any information required pursuant to subsection (a) 
above within the time limit specified therein. 

(d) All notices, documents and information provided to the MSRB shall be 
provided in an electronic format as prescribed by the MSRB and shall be accompanied by 
identifying information as prescribed by the MSRB. 

(e) THDA agrees that the provisions of this Section 6.07 shall be for the 
benefit of the beneficial owners of the Issue 2017-2 Bonds whether or not the Rule (as 
defined below) applies to such Issue 2017-2 Bonds. 

(f) THDA may amend this Resolution with respect to the above agreements, 
without the consent of the beneficial owners of the Issue 2017-2 Bonds (except to the 
extent required under clause (iv)(B) below), if all of the following conditions are 
satisfied: (i) such amendment is made in connection with a change in circumstances that 
arises from a change in legal (including regulatory) requirements, a change in law 
(including rules or regulations) or in interpretations thereof, or a change in the identity, 
nature or status of THDA or the type of business conducted thereby; (ii) these agreements 
as so amended would have complied with the requirements of Rule 15c2-12 (the “Rule”) 
as of the date of this Resolution, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances; (iii) THDA shall have 
delivered to the Trustee an opinion of counsel, addressed to THDA and the Trustee, to 
the same effect as set forth in clause (ii) above; (iv) either (A) THDA shall deliver to the 
Trustee an opinion of or determination by a person unaffiliated with THDA (which may 
include the Trustee or bond counsel), acceptable to THDA and the Trustee, addressed to 
THDA and the Trustee, to the effect that the amendment does not materially impair the 
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interests of the holders of the Issue 2017-2 Bonds or (B) the holders of the Issue 2017-2 
Bonds consent to the amendment pursuant to the same procedures as are required for 
amendments to the General Resolution with consent of the holders of Bonds pursuant to 
the General Resolution as in effect on the date of this Resolution; and (v) THDA shall 
have delivered copies of such opinion(s) and the amendment to the MSRB. 

(g) THDA’s obligations with respect to the beneficial owners of the Issue 
2017-2 Bonds under these agreements as set forth above terminate upon a legal 
defeasance pursuant to the General Resolution, prior redemption or payment in full of all 
of the Issue 2017-2 Bonds.  THDA shall give notice of any such termination to the 
MSRB. 

(h) Failure by THDA to comply with this Section 6.07 shall not constitute an 
Event of Default under the General Resolution but the undertaking in this Section 6.07 
may be enforced by any beneficial owner of the Issue 2017-2 Bonds exclusively by an 
action for specific performance.  The obligations of THDA in this Section 6.07 shall be 
construed and interpreted in accordance with the laws of the State, and any suits and 
actions arising out of the obligations under this Section 6.07 shall be instituted in a court 
of competent jurisdiction in the State. 

Section 6.08.  Confirmation and Adjustment of Terms by Committee.  The terms of 
the Issue 2017-2 Bonds are herein established subject to confirmation by the Committee upon the 
sale of the Issue 2017-2 Bonds by the Committee.  The Committee is hereby authorized to make 
such changes or modifications in the principal amounts, maturities and interest rates for the Issue 
2017-2 Bonds and in the application of the proceeds thereof, paying agents, terms of redemption 
and the schedule of prepayment amounts to be used for accrued principal installments in such 
manner as the Committee determines to be necessary or convenient to better achieve the 
purposes of the Act and in the best interests of THDA. 

Section 6.09.  Effective Date.  This Resolution will take effect immediately. 
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EXHIBIT A 

BOND PURCHASE AGREEMENT 
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EXHIBIT B 

PLANNED AMORTIZATION AMOUNTS FOR PAC BONDS 

Date

Issue 2017-2A PAC 
Bonds Planned 

Amortization Amount

Issue 2017-2B PAC 
Bonds Planned 

Amortization Amount

January 1, 2018 300,000                          320,000                           
July 1, 2018 840,000                          905,000                           

January 1, 2019 1,790,000                       1,940,000                        
July 1, 2019 3,120,000                       3,385,000                        

January 1, 2020 4,795,000                       5,200,000                        
July 1, 2020 6,690,000                       7,255,000                        

January 1, 2021 8,530,000                       9,255,000                        
July 1, 2021 10,260,000                     11,130,000                      

January 1, 2022 11,875,000                     12,880,000                      
July 1, 2022 13,380,000                     14,510,000                      

January 1, 2023 14,775,000                     16,025,000                      
July 1, 2023 16,065,000                     17,425,000                      

January 1, 2024 17,245,000                     18,710,000                      
July 1, 2024 18,325,000                     19,880,000                      

January 1, 2025 19,300,000                     20,945,000                      
July 1, 2025 20,175,000                     21,900,000                      

January 1, 2026 20,955,000                     22,745,000                      
July 1, 2026 21,640,000                     23,485,000                      

January 1, 2027 22,225,000                     24,120,000                      
July 1, 2027 22,715,000                     24,655,000                      

January 1, 2028 23,110,000                     25,090,000                       
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400% PSA PREPAYMENT AMOUNTS 
FOR ISSUE 2017-2 BONDS 

 
 

Date
Cumulative 

Amount Date
Cumulative 

Amount

January 1, 2018 5,453,858       July 1, 2033 171,084,670  
July 1, 2018 14,334,186     January 1, 2034 171,331,530  

January 1, 2019 26,012,391     July 1, 2034 171,539,795  
July 1, 2019 40,110,788     January 1, 2035 171,715,154  

January 1, 2020 56,021,916     July 1, 2035 171,862,486  
July 1, 2020 71,983,254     January 1, 2036 171,985,976  

January 1, 2021 86,093,905     July 1, 2036 172,089,209  
July 1, 2021 98,264,853     January 1, 2037 172,175,252  

January 1, 2022 108,758,737   July 1, 2037 172,246,731  
July 1, 2022 117,803,031   January 1, 2038 172,305,889  

January 1, 2023 125,594,713   July 1, 2038 172,354,850  
July 1, 2023 132,304,318   January 1, 2039 172,395,679  

January 1, 2024 138,079,455   July 1, 2039 172,429,635  
July 1, 2024 143,047,857   January 1, 2040 172,457,777  

January 1, 2025 147,320,035   July 1, 2040 172,481,007  
July 1, 2025 150,991,575   January 1, 2041 172,500,097  

January 1, 2026 154,145,133   July 1, 2041 172,515,702  
July 1, 2026 156,852,163   January 1, 2042 172,528,382  

January 1, 2027 159,174,420   July 1, 2042 172,538,610  
July 1, 2027 161,165,259   January 1, 2043 172,546,791  

January 1, 2028 162,870,765   July 1, 2043 172,553,267  
July 1, 2028 164,330,732   January 1, 2044 172,558,326  

January 1, 2029 165,579,508   July 1, 2044 172,562,215  
July 1, 2029 166,646,730   January 1, 2045 172,565,138  

January 1, 2030 167,557,965   July 1, 2045 172,567,271  
July 1, 2030 168,335,254   January 1, 2046 172,568,760  

January 1, 2031 168,997,596   July 1, 2046 172,569,726  
July 1, 2031 169,561,360   January 1, 2047 172,570,274  

January 1, 2032 170,040,640   July 1, 2047 172,570,488  
July 1, 2032 170,447,570   January 1, 2048 172,570,516  

January 1, 2033 170,792,588    
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EXHIBIT C 

FORM OF BOND 

REGISTERED 

R[A][B]-1 $[_________] 

TENNESSEE HOUSING DEVELOPMENT AGENCY 
RESIDENTIAL FINANCE PROGRAM BOND 

ISSUE 2017-2[A][B] [(AMT)][(Non-AMT)] 

Interest Rate Dated Date Maturity Date Cusip 

[___]% June 27, 2017 [_____] 

 

880461[___] 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM:  [_________] 

TENNESSEE HOUSING DEVELOPMENT AGENCY (hereinafter sometimes called  
“THDA”), a body politic and corporate and a political subdivision of the State of Tennessee 
(herein called the “State”), created and existing under and by virtue of the laws of the State, 
acknowledges itself indebted, and for value received hereby promises to pay to the Registered 
Owner (shown above), or registered assigns, the principal sum (shown above), on the maturity 
date specified above, and to pay interest on said principal sum to the Registered Owner of this 
Bond from the dated date hereof until THDA’s obligation with respect to the payment of said 
principal sum shall be discharged, at the rate per annum specified above payable on each 
January 1 and July 1 commencing January 1, 2018.  The principal of and interest on this Bond 
are payable at the designated corporate trust office of U.S. Bank National Association, Nashville, 
Tennessee in any coin or currency of the United States of America, which, on the respective 
dates of payment thereof shall be legal tender for the payment of public and private debts. 

This Bond is one of the bonds of THDA designated “Residential Finance Program 
Bonds” (herein called the “Bonds”) authorized to be issued in various series under and pursuant 
to the Tennessee Housing Development Agency Act, Sections 13-23-101 et seq., of the 
Tennessee Code Annotated, as amended (herein called the “Act”), a resolution of THDA adopted 
January 29, 2013, as amended and supplemented by the Bond Finance Committee on April 18, 
2013, and entitled “Residential Housing Finance Resolution” (herein called the “General 
Resolution”) and a supplemental resolution authorizing each issue.  As provided in the General 
Resolution, the Bonds may be issued from time to time in one or more series of various principal 
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amounts, may bear interest at different rates and subject to the provisions thereof, may otherwise 
vary.  All Bonds issued and to be issued under the General Resolution are and will be equally 
secured by the pledges and covenants made therein, except as otherwise expressly provided or 
permitted in the General Resolution. 

This bond is one of a series of bonds additionally designated “Issue 2017-2[A][B]” 
(herein called the “Bonds”) issued in the aggregate principal amount of $__________ under the 
General Resolution, a resolution of THDA adopted on March 28, 2017, as amended and 
supplemented by the Bond Finance Committee on May 17, 2017 (collectively with the General 
Resolution, the “Resolutions”).  Copies of the Resolutions are on file at the office of THDA in 
Nashville, Tennessee and at the principal corporate trust office of U.S. Bank National 
Association, Nashville, Tennessee, as trustee under the General Resolution (said trustee under 
the General Resolution being called herein the “Trustee”) and reference to the Resolutions and 
any and all supplements thereto and modifications and amendments thereof and to the Act is 
made for a description of the pledges and covenants securing the Bonds, the nature, extent and 
manner of enforcement of such pledges, the rights and remedies of the bearers or registered 
owners of the Bonds with respect thereto and the terms and conditions upon which the Bonds 
have been issued and may be issued thereunder. 

To the extent and in the manner permitted by the terms of the Resolutions, the provisions 
of the Resolutions or any resolution amendatory thereof or supplemental thereto may be 
modified or amended by THDA with the written consent of the holders of at least two-thirds in 
principal amount of the Bonds then outstanding, and, in case less than all of the several series of 
Bonds would be affected thereby, with such consent of the holders of at least two-thirds in 
principal amount of the Bonds of each series so affected then outstanding.  If such modification 
or amendment will by its terms not take effect so long as any Bonds of any specified like series 
and maturity remain outstanding, however, the consent of the holders of such Bonds shall not be 
required.  In addition, certain other modifications or amendments to the Resolutions can be made 
which are not contrary to or inconsistent with the Resolutions without the consent of the 
Bondholders. 

The holder of this Bond shall have no right to enforce the provisions of the Resolutions, 
to institute actions to enforce the provisions of the Resolutions or to institute, appear in or defend 
any suit or other proceeding with respect thereto, except as provided in the General Resolution.  
In certain events, on the conditions, in the manner and with the effect set forth in the General 
Resolution, the principal of all the Bonds issued thereunder and then outstanding, together with 
accrued interest thereon, may become or may be declared due and payable before the maturity 
thereof. 

This Bond is transferable, as provided in the Resolutions, only upon the books of THDA 
kept for that purpose at the office of the Trustee by the registered owner hereof in person or by 
such owner’s attorney duly authorized in writing, upon surrender of this Bond together with a 
written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or 
such owner’s attorney duly authorized in writing, and thereupon a new registered Bond or Bonds 
in the same aggregate principal amount and of the same subseries and maturity shall be issued to 
the transferee in exchange therefor as provided in the General Resolution and upon the payment 
of the charges, if any, therein prescribed.  THDA and the Trustee may treat and consider the 
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person in whose name this Bond is registered as the absolute owner hereof for the purpose of 
receiving payment of, or on account of, the principal or redemption price, if any, hereof and 
interest due hereon and for all other purposes whatsoever. 

This Bond is a special limited obligation of THDA payable solely from the revenues and 
assets pledged therefor pursuant to the General Resolution. 

The Bonds are issued as fully registered bonds in the denomination of $5,000 or any 
integral multiple thereof. 

The Bonds are subject to optional, mandatory and sinking fund redemption as described 
in the Resolutions. 

This Bond does not constitute a debt, liability or other obligation of the State or any 
political subdivision thereof other than THDA and neither the State nor any political subdivision 
thereof shall be obligated to pay the principal of the Bonds or the interest thereon.  Neither the 
faith and credit nor the taxing power of the State or of any political subdivision thereof is 
pledged to the payment of the principal of or interest on the Bonds. 

This Bond shall not be valid or become obligatory for any other purpose or be entitled to 
any security or benefit under the Resolutions until the Certificate of Authentication hereon shall 
have been signed by the Trustee. 

The Act provides that neither the members of THDA nor any person executing this Bond 
shall be liable personally hereon or shall be subject to any personal liability or accountability by 
reason of its execution. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and 
things required by the Constitution or statutes of the State and the Resolutions to exist, to have 
happened or to have been performed precedent to or in the issuance of this Bond, exist, have 
happened and have been performed in due time, form and manner as required by law and that the 
issuance of the Bonds, together with all other indebtedness, of THDA, is within every debt and 
other limit prescribed by law. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, TENNESSEE HOUSING DEVELOPMENT AGENCY has 
caused this Bond to be executed in its name by the manual or facsimile signature of its Chairman 
and its corporate seal (or a facsimile thereof) to be affixed, imprinted, engraved or otherwise 
reproduced hereon and attested by the manual or facsimile signature of its Executive Director, all 
as of the dated date shown above. 

TENNESSEE HOUSING DEVELOPMENT 
AGENCY 

By   
Brian Bills 
Chairman 

[SEAL] 

Attest: 

By    
Ralph M. Perrey 
Executive Director 
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CERTIFICATE OF AUTHENTICATION 

This bond is one of the bonds described in the within-mentioned Resolutions and is one 
of the Residential Finance Program Bonds, Issue 2017-2[A][B] [(AMT)][(Non-AMT)] of the 
Tennessee Housing Development Agency. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By    
Authorized Signatory 

Dated:  June 27, 2017 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of the within Bond, 
shall be construed as though they were written out in full according to applicable laws or 
regulations. 

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with the 

right of survivorship and 
not as tenants in common 

UNIFORM GIFT MIN ACT -   Custodian   
 (Cust) (Minor) 

under Uniform Gifts to Minors 

Act   
 (State) 

Additional Abbreviations may also be used though 
not in the above list 

ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 
                          the within Bond and all rights thereunder, and hereby irrevocably constitutes and 
appoints                          , attorney to transfer the said Bond on the bond register, with full power 
of substitution in the premises. 

Dated:    

Social Security Number or 
 Employer Identification 
 Number of Transferred:   

Signature guaranteed:   

NOTICE: The assignor’s signature to this Assignment must correspond with the name as it 
appears on the face of the within Bond in every particular without alteration or any change 
whatever.  
 
 
 
 



THDA Issue 2017-2 ATTACHMENT 4 

State Form CT-0253 
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May Be Viewed On The Investors Webpage at THDA’s Website At THDA.org 
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Section 6.03.  Delivery of Projected Cash Flow Statements.  THDA shall deliver such 
Projected Cash Flow Statements at the times and on the occasions set forth in the General 
Resolution or this Resolution. 

Section 6.04.  Authorized Officers.  The Chairman, Vice Chairman, Executive Director, 
General Counsel, Deputy Executive Director and Secretary of THDA and the Secretary and any 
Assistant Secretary of the Bond Finance Committee and any other proper officer of THDA, be, 
and each of them hereby is, authorized and directed to execute and deliver any and all documents 
and instruments and to do and cause to be done any and all acts and things necessary or proper 
for carrying out the transactions contemplated by this Resolution, the General Resolution and the 
Official Statement. 

Section 6.05.  Authorized Trustee.  THDA authorizes and directs the Trustee to perform 
any and all acts contemplated to be performed by the Trustee pursuant to the terms and 
provisions of this Resolution. 

Section 6.06.  Covenant to Comply with Federal Tax Law Requirements.  THDA 
hereby covenants to comply with all applicable requirements of the Code so that interest on the 
Issue 2017-2 Bonds will be excluded from gross income of the holders thereof for federal 
income tax purposes, including the rebate requirement of Section 148(f) of the Code.  THDA 
also covenants to pay any interest or penalty imposed by the United States for failure to comply 
with said rebate requirements.  In accordance with the rebate requirement, THDA agrees that 
there will be paid from time to time all amounts required to be rebated to the United States 
pursuant to Section 148(f) of the Code and any temporary, proposed or final Treasury 
Regulations as may be applicable to the Issue 2017-2 Bonds from time to time. 

Section 6.07.  Continuing Disclosure Undertaking. 

(a) THDA shall deliver to the MSRB, within 210 days after the end of each 
Fiscal Year: 

(i) a copy of the annual financial statements of THDA prepared in 
accordance with generally accepted accounting principles as prescribed by the 
Governmental Accounting Standards Board; and 

(ii) an annual update of the type of information in the Official 
Statement (A) contained in Appendix F, (B) regarding annual required 
contributions for employee pension plan and other post-employment benefits to 
the extent not included in annual financial statements and (C) of the nature 
disclosed under the following headings (including, without limitation, information 
with respect to the outstanding balances of Program Loans, by mortgage type, 
delinquency information, acquisition costs and income limits): 

(A) Residential Finance Program Bonds; and 

(B) Residential Finance Program Loans. 
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The information described in this subsection (a) may be provided by specific reference to 
documents (including official statements, to the extent the official statements include the 
information described in this subsection (a)) previously provided to the MSRB or filed with the 
Securities and Exchange Commission. 

If unaudited financial statements are provided as part of the information required to be 
delivered under this subsection (a) within the time period specified above, THDA shall provide, 
when and if available, a copy of THDA’s audited financial statements to the MSRB. 

(b) THDA shall deliver to the MSRB and the Trustee, in a timely manner not 
in excess of 10 business days after the occurrence of the event, notice of the occurrence 
of any of the following events (if applicable) with respect to the Issue 2017-2 Bonds: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on the Bond Reserve Fund (or other debt 
service reserves) reflecting financial difficulties; 

(iv) unscheduled draws on any credit enhancements reflecting financial 
difficulties; 

(v) substitution of any credit or liquidity provider, or their failure to 
perform; 

(vi) adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS 
Form 5701-TEB) or other material notices or determinations with respect to the 
tax status of the Issue 2017-2 Bonds, or other material events affecting the tax 
status of the Issue 2017-2 Bonds; 

(vii) modifications to rights of the holders of the Issue 2017-2 Bonds, if 
material; 

(viii) bond calls, if material, and tender offers; 

(ix) defeasances; 

(x) release, substitution or sale of property securing repayment of the 
Issue 2017-2 Bonds, if material; 

(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of THDA 
(which event is considered to occur when any of the following occur:  the 
appointment of a receiver, fiscal agent or similar officer for THDA in a 
proceeding under the U.S. Bankruptcy Code or in any other proceeding under 
state or federal law in which a court or governmental authority has assumed 
jurisdiction over substantially all of the assets or business of THDA, or if such 
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jurisdiction has been assumed by leaving the existing governing body and 
officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority 
having supervision or jurisdiction over substantially all of the assets or business of 
THDA); 

(xiii) The consummation of a merger, consolidation or acquisition 
involving THDA or the sale of all or substantially all of the assets of THDA, other 
than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or the termination of a definitive agreement relating to 
any such actions, other than pursuant to its terms, if material; and 

(xiv) Appointment of a successor or additional trustee or the change of 
name of a trustee, if material. 

Notwithstanding the foregoing, notice of optional or unscheduled redemption of 
any Issue 2017-2 Bonds or defeasance of any Issue 2017-2 Bonds need not be 
given pursuant to this Section 6.07 any earlier than the notice (if any) of such 
redemption or defeasance is given to the owners of the Issue 2017-2 Bonds 
pursuant to the Resolution. 

(c) THDA shall give notice to the Trustee and the MSRB in a timely manner 
of any failure by THDA to provide any information required pursuant to subsection (a) 
above within the time limit specified therein. 

(d) All notices, documents and information provided to the MSRB shall be 
provided in an electronic format as prescribed by the MSRB and shall be accompanied by 
identifying information as prescribed by the MSRB. 

(e) THDA agrees that the provisions of this Section 6.07 shall be for the 
benefit of the beneficial owners of the Issue 2017-2 Bonds whether or not the Rule (as 
defined below) applies to such Issue 2017-2 Bonds. 

(f) THDA may amend this Resolution with respect to the above agreements, 
without the consent of the beneficial owners of the Issue 2017-2 Bonds (except to the 
extent required under clause (iv)(B) below), if all of the following conditions are 
satisfied: (i) such amendment is made in connection with a change in circumstances that 
arises from a change in legal (including regulatory) requirements, a change in law 
(including rules or regulations) or in interpretations thereof, or a change in the identity, 
nature or status of THDA or the type of business conducted thereby; (ii) these agreements 
as so amended would have complied with the requirements of Rule 15c2-12 (the “Rule”) 
as of the date of this Resolution, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances; (iii) THDA shall have 
delivered to the Trustee an opinion of counsel, addressed to THDA and the Trustee, to 
the same effect as set forth in clause (ii) above; (iv) either (A) THDA shall deliver to the 
Trustee an opinion of or determination by a person unaffiliated with THDA (which may 
include the Trustee or bond counsel), acceptable to THDA and the Trustee, addressed to 
THDA and the Trustee, to the effect that the amendment does not materially impair the 
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interests of the holders of the Issue 2017-2 Bonds or (B) the holders of the Issue 2017-2 
Bonds consent to the amendment pursuant to the same procedures as are required for 
amendments to the General Resolution with consent of the holders of Bonds pursuant to 
the General Resolution as in effect on the date of this Resolution; and (v) THDA shall 
have delivered copies of such opinion(s) and the amendment to the MSRB. 

(g) THDA’s obligations with respect to the beneficial owners of the Issue 
2017-2 Bonds under these agreements as set forth above terminate upon a legal 
defeasance pursuant to the General Resolution, prior redemption or payment in full of all 
of the Issue 2017-2 Bonds.  THDA shall give notice of any such termination to the 
MSRB. 

(h) Failure by THDA to comply with this Section 6.07 shall not constitute an 
Event of Default under the General Resolution but the undertaking in this Section 6.07 
may be enforced by any beneficial owner of the Issue 2017-2 Bonds exclusively by an 
action for specific performance.  The obligations of THDA in this Section 6.07 shall be 
construed and interpreted in accordance with the laws of the State, and any suits and 
actions arising out of the obligations under this Section 6.07 shall be instituted in a court 
of competent jurisdiction in the State. 

Section 6.08.  Confirmation and Adjustment of Terms by Committee.  The terms of 
the Issue 2017-2 Bonds are herein established subject to confirmation by the Committee upon the 
sale of the Issue 2017-2 Bonds by the Committee.  The Committee is hereby authorized to make 
such changes or modifications in the principal amounts, maturities and interest rates for the Issue 
2017-2 Bonds and in the application of the proceeds thereof, paying agents, terms of redemption 
and the schedule of prepayment amounts to be used for accrued principal installments in such 
manner as the Committee determines to be necessary or convenient to better achieve the 
purposes of the Act and in the best interests of THDA. 

Section 6.09.  Effective Date.  This Resolution will take effect immediately. 
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EXHIBIT A 

BOND PURCHASE AGREEMENT 



1 
4852-0382-0616.2  

EXHIBIT B 

PLANNED AMORTIZATION AMOUNTS FOR PAC BONDS 

Date

Issue 2017-2A PAC 
Bonds Planned 

Amortization Amount

Issue 2017-2B PAC 
Bonds Planned 

Amortization Amount

January 1, 2018 300,000                          320,000                           
July 1, 2018 840,000                          905,000                           

January 1, 2019 1,790,000                       1,940,000                        
July 1, 2019 3,120,000                       3,385,000                        

January 1, 2020 4,795,000                       5,200,000                        
July 1, 2020 6,690,000                       7,255,000                        

January 1, 2021 8,530,000                       9,255,000                        
July 1, 2021 10,260,000                     11,130,000                      

January 1, 2022 11,875,000                     12,880,000                      
July 1, 2022 13,380,000                     14,510,000                      

January 1, 2023 14,775,000                     16,025,000                      
July 1, 2023 16,065,000                     17,425,000                      

January 1, 2024 17,245,000                     18,710,000                      
July 1, 2024 18,325,000                     19,880,000                      

January 1, 2025 19,300,000                     20,945,000                      
July 1, 2025 20,175,000                     21,900,000                      

January 1, 2026 20,955,000                     22,745,000                      
July 1, 2026 21,640,000                     23,485,000                      

January 1, 2027 22,225,000                     24,120,000                      
July 1, 2027 22,715,000                     24,655,000                      

January 1, 2028 23,110,000                     25,090,000                       
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400% PSA PREPAYMENT AMOUNTS 
FOR ISSUE 2017-2 BONDS 

 
 

Date
Cumulative 

Amount Date
Cumulative 

Amount

January 1, 2018 5,453,858       July 1, 2033 171,084,670  
July 1, 2018 14,334,186     January 1, 2034 171,331,530  

January 1, 2019 26,012,391     July 1, 2034 171,539,795  
July 1, 2019 40,110,788     January 1, 2035 171,715,154  

January 1, 2020 56,021,916     July 1, 2035 171,862,486  
July 1, 2020 71,983,254     January 1, 2036 171,985,976  

January 1, 2021 86,093,905     July 1, 2036 172,089,209  
July 1, 2021 98,264,853     January 1, 2037 172,175,252  

January 1, 2022 108,758,737   July 1, 2037 172,246,731  
July 1, 2022 117,803,031   January 1, 2038 172,305,889  

January 1, 2023 125,594,713   July 1, 2038 172,354,850  
July 1, 2023 132,304,318   January 1, 2039 172,395,679  

January 1, 2024 138,079,455   July 1, 2039 172,429,635  
July 1, 2024 143,047,857   January 1, 2040 172,457,777  

January 1, 2025 147,320,035   July 1, 2040 172,481,007  
July 1, 2025 150,991,575   January 1, 2041 172,500,097  

January 1, 2026 154,145,133   July 1, 2041 172,515,702  
July 1, 2026 156,852,163   January 1, 2042 172,528,382  

January 1, 2027 159,174,420   July 1, 2042 172,538,610  
July 1, 2027 161,165,259   January 1, 2043 172,546,791  

January 1, 2028 162,870,765   July 1, 2043 172,553,267  
July 1, 2028 164,330,732   January 1, 2044 172,558,326  

January 1, 2029 165,579,508   July 1, 2044 172,562,215  
July 1, 2029 166,646,730   January 1, 2045 172,565,138  

January 1, 2030 167,557,965   July 1, 2045 172,567,271  
July 1, 2030 168,335,254   January 1, 2046 172,568,760  

January 1, 2031 168,997,596   July 1, 2046 172,569,726  
July 1, 2031 169,561,360   January 1, 2047 172,570,274  

January 1, 2032 170,040,640   July 1, 2047 172,570,488  
July 1, 2032 170,447,570   January 1, 2048 172,570,516  

January 1, 2033 170,792,588    
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EXHIBIT C 

FORM OF BOND 

REGISTERED 

R[A][B]-1 $[_________] 

TENNESSEE HOUSING DEVELOPMENT AGENCY 
RESIDENTIAL FINANCE PROGRAM BOND 

ISSUE 2017-2[A][B] [(AMT)][(Non-AMT)] 

Interest Rate Dated Date Maturity Date Cusip 

[___]% June 27, 2017 [_____] 

 

880461[___] 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL SUM:  [_________] 

TENNESSEE HOUSING DEVELOPMENT AGENCY (hereinafter sometimes called  
“THDA”), a body politic and corporate and a political subdivision of the State of Tennessee 
(herein called the “State”), created and existing under and by virtue of the laws of the State, 
acknowledges itself indebted, and for value received hereby promises to pay to the Registered 
Owner (shown above), or registered assigns, the principal sum (shown above), on the maturity 
date specified above, and to pay interest on said principal sum to the Registered Owner of this 
Bond from the dated date hereof until THDA’s obligation with respect to the payment of said 
principal sum shall be discharged, at the rate per annum specified above payable on each 
January 1 and July 1 commencing January 1, 2018.  The principal of and interest on this Bond 
are payable at the designated corporate trust office of U.S. Bank National Association, Nashville, 
Tennessee in any coin or currency of the United States of America, which, on the respective 
dates of payment thereof shall be legal tender for the payment of public and private debts. 

This Bond is one of the bonds of THDA designated “Residential Finance Program 
Bonds” (herein called the “Bonds”) authorized to be issued in various series under and pursuant 
to the Tennessee Housing Development Agency Act, Sections 13-23-101 et seq., of the 
Tennessee Code Annotated, as amended (herein called the “Act”), a resolution of THDA adopted 
January 29, 2013, as amended and supplemented by the Bond Finance Committee on April 18, 
2013, and entitled “Residential Housing Finance Resolution” (herein called the “General 
Resolution”) and a supplemental resolution authorizing each issue.  As provided in the General 
Resolution, the Bonds may be issued from time to time in one or more series of various principal 
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amounts, may bear interest at different rates and subject to the provisions thereof, may otherwise 
vary.  All Bonds issued and to be issued under the General Resolution are and will be equally 
secured by the pledges and covenants made therein, except as otherwise expressly provided or 
permitted in the General Resolution. 

This bond is one of a series of bonds additionally designated “Issue 2017-2[A][B]” 
(herein called the “Bonds”) issued in the aggregate principal amount of $__________ under the 
General Resolution, a resolution of THDA adopted on March 28, 2017, as amended and 
supplemented by the Bond Finance Committee on May 17, 2017 (collectively with the General 
Resolution, the “Resolutions”).  Copies of the Resolutions are on file at the office of THDA in 
Nashville, Tennessee and at the principal corporate trust office of U.S. Bank National 
Association, Nashville, Tennessee, as trustee under the General Resolution (said trustee under 
the General Resolution being called herein the “Trustee”) and reference to the Resolutions and 
any and all supplements thereto and modifications and amendments thereof and to the Act is 
made for a description of the pledges and covenants securing the Bonds, the nature, extent and 
manner of enforcement of such pledges, the rights and remedies of the bearers or registered 
owners of the Bonds with respect thereto and the terms and conditions upon which the Bonds 
have been issued and may be issued thereunder. 

To the extent and in the manner permitted by the terms of the Resolutions, the provisions 
of the Resolutions or any resolution amendatory thereof or supplemental thereto may be 
modified or amended by THDA with the written consent of the holders of at least two-thirds in 
principal amount of the Bonds then outstanding, and, in case less than all of the several series of 
Bonds would be affected thereby, with such consent of the holders of at least two-thirds in 
principal amount of the Bonds of each series so affected then outstanding.  If such modification 
or amendment will by its terms not take effect so long as any Bonds of any specified like series 
and maturity remain outstanding, however, the consent of the holders of such Bonds shall not be 
required.  In addition, certain other modifications or amendments to the Resolutions can be made 
which are not contrary to or inconsistent with the Resolutions without the consent of the 
Bondholders. 

The holder of this Bond shall have no right to enforce the provisions of the Resolutions, 
to institute actions to enforce the provisions of the Resolutions or to institute, appear in or defend 
any suit or other proceeding with respect thereto, except as provided in the General Resolution.  
In certain events, on the conditions, in the manner and with the effect set forth in the General 
Resolution, the principal of all the Bonds issued thereunder and then outstanding, together with 
accrued interest thereon, may become or may be declared due and payable before the maturity 
thereof. 

This Bond is transferable, as provided in the Resolutions, only upon the books of THDA 
kept for that purpose at the office of the Trustee by the registered owner hereof in person or by 
such owner’s attorney duly authorized in writing, upon surrender of this Bond together with a 
written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or 
such owner’s attorney duly authorized in writing, and thereupon a new registered Bond or Bonds 
in the same aggregate principal amount and of the same subseries and maturity shall be issued to 
the transferee in exchange therefor as provided in the General Resolution and upon the payment 
of the charges, if any, therein prescribed.  THDA and the Trustee may treat and consider the 
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person in whose name this Bond is registered as the absolute owner hereof for the purpose of 
receiving payment of, or on account of, the principal or redemption price, if any, hereof and 
interest due hereon and for all other purposes whatsoever. 

This Bond is a special limited obligation of THDA payable solely from the revenues and 
assets pledged therefor pursuant to the General Resolution. 

The Bonds are issued as fully registered bonds in the denomination of $5,000 or any 
integral multiple thereof. 

The Bonds are subject to optional, mandatory and sinking fund redemption as described 
in the Resolutions. 

This Bond does not constitute a debt, liability or other obligation of the State or any 
political subdivision thereof other than THDA and neither the State nor any political subdivision 
thereof shall be obligated to pay the principal of the Bonds or the interest thereon.  Neither the 
faith and credit nor the taxing power of the State or of any political subdivision thereof is 
pledged to the payment of the principal of or interest on the Bonds. 

This Bond shall not be valid or become obligatory for any other purpose or be entitled to 
any security or benefit under the Resolutions until the Certificate of Authentication hereon shall 
have been signed by the Trustee. 

The Act provides that neither the members of THDA nor any person executing this Bond 
shall be liable personally hereon or shall be subject to any personal liability or accountability by 
reason of its execution. 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and 
things required by the Constitution or statutes of the State and the Resolutions to exist, to have 
happened or to have been performed precedent to or in the issuance of this Bond, exist, have 
happened and have been performed in due time, form and manner as required by law and that the 
issuance of the Bonds, together with all other indebtedness, of THDA, is within every debt and 
other limit prescribed by law. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, TENNESSEE HOUSING DEVELOPMENT AGENCY has 
caused this Bond to be executed in its name by the manual or facsimile signature of its Chairman 
and its corporate seal (or a facsimile thereof) to be affixed, imprinted, engraved or otherwise 
reproduced hereon and attested by the manual or facsimile signature of its Executive Director, all 
as of the dated date shown above. 

TENNESSEE HOUSING DEVELOPMENT 
AGENCY 

By   
Brian Bills 
Chairman 

[SEAL] 

Attest: 

By    
Ralph M. Perrey 
Executive Director 
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CERTIFICATE OF AUTHENTICATION 

This bond is one of the bonds described in the within-mentioned Resolutions and is one 
of the Residential Finance Program Bonds, Issue 2017-2[A][B] [(AMT)][(Non-AMT)] of the 
Tennessee Housing Development Agency. 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 

By    
Authorized Signatory 

Dated:  June 27, 2017 
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ABBREVIATIONS 

The following abbreviations, when used in the inscription on the face of the within Bond, 
shall be construed as though they were written out in full according to applicable laws or 
regulations. 

TEN COM - as tenants in common 
TEN ENT - as tenants by the entireties 
JT TEN - as joint tenants with the 

right of survivorship and 
not as tenants in common 

UNIFORM GIFT MIN ACT -   Custodian   
 (Cust) (Minor) 

under Uniform Gifts to Minors 

Act   
 (State) 

Additional Abbreviations may also be used though 
not in the above list 

ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 
                          the within Bond and all rights thereunder, and hereby irrevocably constitutes and 
appoints                          , attorney to transfer the said Bond on the bond register, with full power 
of substitution in the premises. 

Dated:    

Social Security Number or 
 Employer Identification 
 Number of Transferred:   

Signature guaranteed:   

NOTICE: The assignor’s signature to this Assignment must correspond with the name as it 
appears on the face of the within Bond in every particular without alteration or any change 
whatever.  
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Tennessee Housing Development Agency 
Audit & Budget Committee 

Tuesday, July 25, 2017 
10:30 a.m. Central Time 

 
 

AGENDA 
 

1. Call to Order ........................................................................................................Hargett 
 

2. Approval of Minutes from November 15, 2016  ................................................ Hargett 
 

3. Approval of Minutes from February 16, 2017  ...................................................Hargett 
 

4. 2018 Audit Plan  ..................................................................................................  Oliver  
 

5. Adjourn  .............................................................................................................. Hargett 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
LOCATION COMMITTEE MEMBERS 

William R. Snodgrass Tennessee Tower Tre Hargett, Chair 
312 Rosa L. Parks Avenue, Third Floor Kim Brown 
Nashville, TN  37243  Dorothy Cleaves  
 David Lillard 
The Nashville Room Pieter van Vuuren 



 

TENNESSEE HOUSING DEVELOPMENT AGENCY 
AUDIT & BUDGET COMMITTEE 

November 15, 2016 

Pursuant to the call of the Chairman, the Audit & Budget Committee of the Tennessee Housing 
Development Agency Board of Directors (the “Committee”) met in regular session on Tuesday, 
November 15, 2016, at 9:15 a.m., in the Nashville Room of the William R. Snodgrass Tennessee Tower 
Building, Nashville, Tennessee. 

The following Committee members were present: State Treasurer David Lillard (Chairman), 
Secretary of State Tre Hargett, Brian Bills, Pieter van Vuuren, and Dorothy Cleaves.  

Recognizing a quorum present, Chairman Lillard called the meeting to order and asked for approval 
of the minutes for the September 20, 2016, meeting. Upon motion by Mr. Bills, second by Ms. Cleaves, the 
minutes were approved.  

The next item on the agenda was consideration of the disclosure analysis report for Board members. 
Chairman Lillard recognized Gay Oliver, THDA Director of Internal Audit, who noted THDA’s enabling 
legislation and the THDA Board Disclosure Policy require annual disclosure from Board members and 
voting representatives regarding direct or indirect involvement in activities that do or could involve THDA 
or THDA programs, including federally funded programs, with the review of such disclosures to be noted 
in THDA’s official minutes. Ms. Oliver indicated disclosure forms were received from all Board members 
with the exception of Commissioner Larry Martin. She noted that the original disclosure forms are located 
at THDA and are available for public inspection. She explained that she and Lynn Miller, THDA Chief 
Legal Counsel, reviewed all disclosures and concluded that none of the disclosures indicated prohibited 
conflicts. Ms. Oliver noted that even if no conflict exists, the Code of Conduct applies and all Board 
members should refrain from any activity that would give the appearance of impropriety or a conflict of 
interest. Upon motion by Chairman Lillard, second by Mr. Bills, the Committee recommended that the 
Board disclosure analysis report be accepted by the Board. 

Chairman Lillard indicated the disclosure analysis report for THDA staff was next for 
consideration. Ms. Oliver note that under the Staff Disclosure Policy, all staff provide annual disclosures. 
She noted that staff disclosures were completed electronically and responses are available for public 
inspection. She explained that the same analysis process was followed for the staff disclosures and the 
analysis revealed incidental and indirect interests, but no prohibited interests or conflicts of interest. Upon 
motion by Chairman Lillard, second by Mr. Bills, the Committee recommended that the Staff disclosure 
analysis report be accepted by the Board.  

Chairman Lillard recognized Ms. Oliver to provide an update on Enterprise Risk Management 
(ERM). Ms. Oliver pointed out that the Financial Integrity Act requires that a system of internal controls 
be established and maintained. She noted that the ERM Report documents whether THDA’s system of 
accounting and administrative controls comply with the statute. She explained that each THDA division 
director conducted a self-assessment of the division, listing the objectives, identifying any risks, and 
assessing the risks in terms of likelihood and magnitude of impact on THDA, if the risks were to occur. She 
also noted that if a control activity is not in place, the division director should create a strategy to mitigate 
the risk, ensuring controls will operate effectively. She further explained that Internal Audit staff also 
conducted face-to-face meetings with each THDA division leader to discuss their risk assessments and to 
assess any potential risks associated with future projects. She indicated that the Director of Internal Audit 
and the Executive Director reviewed each division’s ERM. Ms. Oliver added that necessary documentation 
will be presented to the Commissioner of Finance and Administration and the Comptroller by December 31.  

Next, Ms. Oliver presented the Fiscal Year 2016 Internal Audit Summary. She pointed out that the 
report highlights the monitoring and investigative activities of the Internal Audit Division conducted during 
the fiscal year ended June 30, 2016, and that the complete summary is included in the meeting material. 
She noted that THDA’s audit plan must be submitted to the Comptroller’s office each year and staff submits 
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copies of audit reports to the Committee as staff completes them. She pointed out that for the fiscal year 
ended June 30, 2016, staff completed 21 review reports, 12 investigative reports and 3 compilation reports.  

Chairman Lillard recognized Trent Ridley, THDA Chief Financial Officer, to provide the Fiscal 
Year 2016 Financial Audit Summary. Mr. Ridley indicated that staff has been meeting with State Audit 
regarding the audit of THDA’s financial statements and to date there are no findings related to the financial 
statements.  

Mr. Ridley next presented the Five Year Financial Plan. He noted that the Five Year Financial Plan 
is a liquidity analysis of THDA’s cash position in terms of cash available and the amount of debt and 
investments over the next five years based on specific assumptions related to bond issuance, loan 
production, net withdrawals from the general bond resolutions primarily for bond related expenses, bond 
reserve fund, operating costs and programs approved by the Board. He noted that over a five-year period, 
THDA’s weighted average Program Asset Debt Ratio (PADR) is 1.17 for all three general bond resolutions 
and a PADR of 1.13 for the 2013 General Bond Resolution. Finally, he noted that the Five Year Financial 
Plan demonstrates that funding is expected to be available for current programs over the next five years. 

Chairman Lillard called for consideration of the performance evaluation of the Executive Director. 
Chairman Lillard noted that the Committee is charged with developing the annual performance evaluation 
process for the Executive Director and making recommendations regarding evaluation and compensation 
to the Board. He noted that Board members, individually, completed the evaluation survey and a summary 
of collective results was prepared showing an average overall evaluation of advanced performance.  

After Mr. Perrey left the room, the Committee discussed compensation. Chairman Lillard indicated 
that THDA intends to follow the Tennessee Department of Human Resources (DoHR) guidelines in 
performance based raises across THDA, however, the percentages associated with performance rankings 
are not yet available. The Committee reviewed information regarding salaries of housing finance agency 
directors and Tennessee commissioners and noted that the current Executive Director has not had a raise 
since beginning in the position. Upon motion by Mr. Hargett, second by Mr. Bills, the Committee 
recommended the advanced performance rating and a 5% salary increase plus any bonus associated with 
the advanced performance rating to be effective January 1, 2017. The Committee also indicated their intent 
to continue to review the Governor’s actions related to State Commissioner salaries. 

Chairman Lillard called for consideration of the annual performance evaluation for the Director of 
Internal Audit. Chairman Lillard noted that the Committee is charged with determining the employment 
and salary of THDA’s Director of Internal Audit. He added that Committee members participated in an 
evaluation survey for Ms. Oliver and noted that the average overall evaluation was advanced performance. 
After Ms. Oliver left the room, the Committee also reviewed information regarding salaries of State internal 
audit directors. Upon motion by Mr. Hargett, second by Ms. Cleaves, the Committee approved the advanced 
performance rating and a salary increase and any bonus provided under DoHR guidelines for advanced 
performance effective January 1, 2017. The Committee indicated its intent to continue to review 
information related to equity adjustments.  

With no other issues or business to come before the Committee, the meeting adjourned. 

Respectfully submitted, 
 
 
 
Gathelyn Oliver 
Director of Internal Audit 

Approved this ____ day of _____, 2017. 



 

TENNESSEE HOUSING DEVELOPMENT AGENCY 
AUDIT & BUDGET COMMITTEE 

February 16, 2017 

Pursuant to the call of the Chairman, the Audit & Budget Committee of the Tennessee Housing 
Development Agency Board of Directors (the “Committee”) met in special session on Thursday, 
February 16, 2017, at 3:30 p.m., in Conference Room G-11 of the State Capitol, Nashville, Tennessee. 

State Treasurer David Lillard was present. Committee members who participated via telephone 
were: Secretary of State Tre Hargett, Brian Bills, Pieter van Vuuren, Jim Sattler, and Dorothy Cleaves. Jim 
Sattler participated in the meeting, but not as a Committee or THDA Board member. 

At the request of Chairman Hargett, Mr. Lillard chaired the meeting. Mr. Lillard called the meeting 
to order and made the following statement for the record: 

Certain Committee members will be participating by telephone as authorized by Tennessee Code 
Annotated Section 8-44-108. Notice was posted stating that this meeting could be conducted in this fashion. 
This meeting is being conducted in this manner because the matters to be considered by the Committee 
require timely action and the physical presence of a sufficient number of Committee members to constitute 
a quorum was not possible within the timeframe in which action was required. Therefore, it was necessary 
for some members to participate via telephone. Committee members participating by telephone were sent 
documents relevant to today’s meeting. 

Mr. Lillard confirmed that all Committee members received copies of the materials to be discussed 
during the meeting. Each Committee member indicated no other person was with them at their location 
participating in the call. No members of the public were identified. 

Mr. Lillard moved to approve conducting the Committee meeting by telephone and Chairman 
Hargett seconded. Mr. Lillard called for a roll call vote: 

Brian Bills: Yes 
Dorothy Cleaves: Yes 
Chairman Hargett: Yes 
Treasurer Lillard: Yes 
Pieter van Vuuren: Yes 

The motion passed unanimously. 

Mr. Lillard recognized Lynn Miller, THDA Chief Legal Counsel, who provided an explanation of 
a potential conflict of interest for the Committee’s review. She noted the following: 

• The Chattanooga Housing Authority (CHA) submitted an application for competitive Low 
Income Housing Tax Credits (LIHTC) under the innovation set-aside in the 2017 Qualified 
Allocation Plan (2017 QAP). 

• Jim Sattler, who is a member of the THDA Board of Directors, is also a member of CHA’s 
Board of Commissioners.  

• THDA’s Conflicts of Interest Policy for Board Members (the “Policy”) defines any new 
participation in THDA competitive programs as a prohibited interest.  
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• The 2017 QAP was approved by voice vote at the September 2016 THDA Board meeting. 
Mr. Sattler was in attendance at the meeting and there is nothing in the minutes indicating that 
Mr. Sattler recused himself from the vote.  

Ms. Miller noted that the Committee is asked to determine whether or not a conflict exists and explained 
that, should the Committee determine that a conflict exists, the CHA application will not be eligible for an 
allocation under the 2017 QAP. 

Mr. Lillard recognized Mr. Sattler who acknowledged that he is aware of the CHA application, 
however, he did not participate in the CHA application process and has not discussed the application with 
THDA staff. Mr. Sattler confirmed that he voted to approve the 2017 QAP at the September 2016 THDA 
Board meeting, but, at that time, he was not aware that CHA would be submitting an application under the 
2017 QAP.  

Mr. Lillard indicated that while he did not feel Mr. Sattler’s actions were intended to influence the 
process, the Committee needed to be concerned with the appearance of a conflict of interest. He noted that 
the Policy authorizes the Committee to interpret the Policy in light of statutory language and any facts and 
circumstances presented to it and to fashion any remedy or requirement the Committee deems necessary to 
protect the integrity of THDA and its programs. He added that the Policy protects THDA and that the 
Committee’s decision may set a precedent should similar situations occur in the future. 

Following discussion by the Committee, Mr. Lillard moved that a prohibited conflict of interest did 
exist with CHA’s 2017 LIHTC Application and Chairman Hargett seconded. Mr. Lillard called for a roll 
call vote: 

Brian Bills: Yes 
Dorothy Cleaves: Yes 
Chairman Hargett: Yes 
Treasurer Lillard: Yes 
Pieter van Vuuren: Yes 

The motion passed unanimously.  

Ms. Miller explained that CHA will be notified that their application is disqualified. Mr. Lillard 
reiterated that this decision was not an indication of any improper conduct by Mr. Sattler or CHA and was 
not intended to reflect negatively on Mr. Sattler or CHA. He expressed appreciation to Mr. Sattler for his 
service to THDA. 

There being no other issues or business to come before the Committee, the meeting was adjourned. 

Respectfully submitted, 
 
 
 
Gathelyn Oliver 
Director of Internal Audit 

Approved this ____ day of _____, 2017. 



Tennessee Housing Development Agency
Andrew Jackson Building Third Floor

Bill Haslam
Governor

MEMORANDUM

FROM

Ralph M. Perrey
Executive Director

TO Ms. Deborah V. Loveless, CPA, Director
Offrce of the Comptroller, Division of State Audit

@'
Ms. Gathelyn Oliver, CPA
Director of Internal Audit

DATE: Iuly 7,2017

SUBJECT: Audit Projects in Progress and Internal Audit Plan

According to TCA Section 4-3-304(7), copies of all reports issued during the fiscal year are filed with your office
at the time of completion. V/e have enclosed a listing of all internal audits, reviews and investigations currently
in progress as of July l, 2017 . In addition, we have submitted an updated copy of our annual audit plan for the
fiscal year ended June 30, 2018. Hopefully, these items will enable the Division of State Audit to adequately
coordinate audit efforts for the State.

If you have any questions or need additional information, please feel free to contact me

Enclosures

Audit and Budget Committee Members and Representatives of the THDA Board of Directors
Mr. Ralph M. Perrey, Executive Director
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TENNESSEE HOUSING DEVELOPMENT AGENCY
INTERNAL AUDIT PROJECTS IN PROCESS

As of July 1,2017

Fraud, Waste and Abuse Hotline (FV/AH) 17-0785 Review - Baker Street Rental/Mountain View Apts.
FWAH 17-0636 Review - Dogwood Terrace
FV/AH 17-0750 Review - Willian Fischer
Knoxville-Knox County Community Action Committee Subrecipient Monitoring Review
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Tennessee Housing Development Agency
Internal Audit Plan

For The Fiscal Year Ended June 30, 2018

Based on an assessment of risk of all THDA activities and programs, and on discusstons

with THDA management, the following audits are planned for the Fiscal Year Ended
June 30, 2018.

Single Family Quality Control Review - The objective of this review is to
examine a sample of THDA mortgage loan processes to determine the validity of
the loan and to determine compliance with HUD, CFPB, USDA and VA
guidelines.

Repurchase Agreement Collateral Monitoring Review - Ensure that THDA
repurchase investments are appropriately collateralized in accordance with
Finance division guidelines including a review of historical value, factor changes

and market prices.

Financial Integrity ActÆnterprise Risk Management Assessment - Lead
THDA in the preparation of the self-assessments and compilation of the reports
required to comply with the Financial Integrity Act due by December 31, 2017 .

Financial Integrity Act/Enterprise Risk Management Assessment Evaluation
Perform testwork on a sample of controls identified by agency management to
determine eff,rciency and effectiveness.

Hardest Hit Fund (HHF) Review - This project will involve a limited review of
the internal controls established for THDA programs funded by the Hardest Hit
Fund, including review of loan documentation, funding process and follow-up
activities performed by the Single Family Special Programs division staff to
ensure compliance with US Department of Treasury and THDA requirements.
This review is generally performed on a quarterly basis.

Subrecipient Monitoring - This project involves a review of internal controls,
expenditure of awards and delivery of services by subrecipients of federal and

State awards in accordance with Central Procurement Office Grant Management
and Subrecipient Monitoring Policy and Procedures.

Quality Review of THDA's Administration of the Emergency Solutions
Grant Program (ESG) - This project will involve a review of internal controls
and agency performance relative to ESG program requirements.

Qualify Review of THDA's Administration of the 'Weatherization Assistance
Program $ryAP) - This project will involve a review of internal controls and

agency performance relative to WAP program requirements.
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9 Staff and Board Disclosure Analysis - This project will involve a review of
annual disclosure forms submitted by all THDA staff, board members and
representatives for compliance with the disclosure policy and THDA's enabling
legislation.

Quality Review of Development District - This project involves a review of
intemal controls, expenditure of awards and delivery of services by one
development district that has been awarded funds by THDA.

Quality Review of Community Investment Tax Credit (CITC) - This project
will involve a review of internal controls and agency performance relative to
CITC program requirements.

Section I HQS Inspection Quality Control Review - This project involves a

regular review of internal controls, quality and delivery of services by the
contractor performing HQS inspections for the Housing Choice Voucher program.

Section 8 Contract Administration Quality Control Review - This project
involves a regular review of internal controls, and selected activities performed by
Section 8 Contract Administration staff.

Administer the Compliance Management System for Mortgage Loan
Servicing - To ensure compliance with federal regulators and THDA policy, this
responsibility includes reviewing all aspects of servicing THDA mortgages, as

specified in the Quality Control Plan for Mortgage Loan Servicing.

Various Audit and Investigative Projects - As THDA programs have increased
in size and complexity over the years, additional items arise that require either
audit or investigative attention. THDA takes these items seriously with the intent
to maintain the utmost transparency and integrity throughout our organization.
Therefore, we will continue to spend an increased amount of our time and
resources in performing reviews and investigations of potential fraud, waste, and
abuse situations, or other matters requiring audit attention as they may arise
during the period.
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Tennessee Housing Development Agency
Andrew Jackson Building Third Floor

Bill Haslam
Governor

MEMORANDUM

FROM

Ralph M. Perrey
Executive Director

TO Ms. Deborah V. Loveless, CPA, Director
Offrce of the Comptroller, Division of State Audit

@'
Ms. Gathelyn Oliver, CPA
Director of Internal Audit

DATE: Iuly 7,2017

SUBJECT: Audit Projects in Progress and Internal Audit Plan

According to TCA Section 4-3-304(7), copies of all reports issued during the fiscal year are filed with your office
at the time of completion. V/e have enclosed a listing of all internal audits, reviews and investigations currently
in progress as of July l, 2017 . In addition, we have submitted an updated copy of our annual audit plan for the
fiscal year ended June 30, 2018. Hopefully, these items will enable the Division of State Audit to adequately
coordinate audit efforts for the State.

If you have any questions or need additional information, please feel free to contact me

Enclosures

Audit and Budget Committee Members and Representatives of the THDA Board of Directors
Mr. Ralph M. Perrey, Executive Director
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INTERNAL AUDIT PROJECTS IN PROCESS

As of July 1,2017
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FWAH 17-0636 Review - Dogwood Terrace
FV/AH 17-0750 Review - Willian Fischer
Knoxville-Knox County Community Action Committee Subrecipient Monitoring Review
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Tennessee Housing Development Agency
Internal Audit Plan

For The Fiscal Year Ended June 30, 2018

Based on an assessment of risk of all THDA activities and programs, and on discusstons

with THDA management, the following audits are planned for the Fiscal Year Ended
June 30, 2018.

Single Family Quality Control Review - The objective of this review is to
examine a sample of THDA mortgage loan processes to determine the validity of
the loan and to determine compliance with HUD, CFPB, USDA and VA
guidelines.

Repurchase Agreement Collateral Monitoring Review - Ensure that THDA
repurchase investments are appropriately collateralized in accordance with
Finance division guidelines including a review of historical value, factor changes

and market prices.

Financial Integrity ActÆnterprise Risk Management Assessment - Lead
THDA in the preparation of the self-assessments and compilation of the reports
required to comply with the Financial Integrity Act due by December 31, 2017 .

Financial Integrity Act/Enterprise Risk Management Assessment Evaluation
Perform testwork on a sample of controls identified by agency management to
determine eff,rciency and effectiveness.

Hardest Hit Fund (HHF) Review - This project will involve a limited review of
the internal controls established for THDA programs funded by the Hardest Hit
Fund, including review of loan documentation, funding process and follow-up
activities performed by the Single Family Special Programs division staff to
ensure compliance with US Department of Treasury and THDA requirements.
This review is generally performed on a quarterly basis.

Subrecipient Monitoring - This project involves a review of internal controls,
expenditure of awards and delivery of services by subrecipients of federal and

State awards in accordance with Central Procurement Office Grant Management
and Subrecipient Monitoring Policy and Procedures.

Quality Review of THDA's Administration of the Emergency Solutions
Grant Program (ESG) - This project will involve a review of internal controls
and agency performance relative to ESG program requirements.

Qualify Review of THDA's Administration of the 'Weatherization Assistance
Program $ryAP) - This project will involve a review of internal controls and

agency performance relative to WAP program requirements.
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9 Staff and Board Disclosure Analysis - This project will involve a review of
annual disclosure forms submitted by all THDA staff, board members and
representatives for compliance with the disclosure policy and THDA's enabling
legislation.

Quality Review of Development District - This project involves a review of
intemal controls, expenditure of awards and delivery of services by one
development district that has been awarded funds by THDA.

Quality Review of Community Investment Tax Credit (CITC) - This project
will involve a review of internal controls and agency performance relative to
CITC program requirements.

Section I HQS Inspection Quality Control Review - This project involves a

regular review of internal controls, quality and delivery of services by the
contractor performing HQS inspections for the Housing Choice Voucher program.

Section 8 Contract Administration Quality Control Review - This project
involves a regular review of internal controls, and selected activities performed by
Section 8 Contract Administration staff.

Administer the Compliance Management System for Mortgage Loan
Servicing - To ensure compliance with federal regulators and THDA policy, this
responsibility includes reviewing all aspects of servicing THDA mortgages, as

specified in the Quality Control Plan for Mortgage Loan Servicing.

Various Audit and Investigative Projects - As THDA programs have increased
in size and complexity over the years, additional items arise that require either
audit or investigative attention. THDA takes these items seriously with the intent
to maintain the utmost transparency and integrity throughout our organization.
Therefore, we will continue to spend an increased amount of our time and
resources in performing reviews and investigations of potential fraud, waste, and
abuse situations, or other matters requiring audit attention as they may arise
during the period.

10.

11.

12.

13
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Tennessee Housing Development Agency
Grants Committee

Tuesday, July 25,20L7
10:45 a.m. Central Time

1.

2.

6

7

I

AGENDA

Call to Order ....... Van Vuuren

Approval of Minutes for May 23,2017 Meeting ........ Van Vuuren

Tennessee Housing Trust Fund Competitive Grants Program

Description (Fall 201 8) V/att

4. Low Income Home Energy Assistance Program Application

Authorization Watt

5. 2016 National Housing Trust Fund Program Description

(Supplemental item to be sent under separate cover) Watt

Elder Trust Settlement Application .. Shearon

2017 HOME Program Description, Second Round (Awards Report) V/att

2017 Spring Round of the Housing Trust Fund Competitive Grant Program Awards Update
Watt

9. Adjourn Van Vuuren

LOCATION COMMITTEE MEMBERS

William R. Snodgrass Tennessee Tower
312 Rosa L. Parks Avenue, Third Floor
Nashville, TN 37243

Pieter van Vuuren, Chair
Kim Grant Brown

Tre Hargett
Ron Jones

Lynn Tully
Justin Wilson

The Nashvil le Room



TENNESSEE HOUSING DEVELOPMENT AGENCY
GRANTS COMMITTEE

May 23,2017

Pursuant to the call of the Chairman, the Grants Committee of the Tennessee Housing Development
Agency Board of Directors (the "Committee") met in regular session Tuesday, }l4ay 23,2017,at l0:00 a.m.,

in the Nashville Room of the William R. Snodgrass Tennessee Tower Building, Nashville, Tennessee.

The following Committee members \'/ere present: Peter van Vuuren, Kim Grant-Brown, Lynn
Tully, Ron Jones, Keith Boring (for Secretary of State Tre Hargett) and Christin Lotz (for Comptroller
Justin Wilson). Other Board members attending were: Brian Bills, Dorothy Cleaves, and Greg Turner (for
Commissioner of Finance and Administration Larry Martin)

Mr. van Vuuren called the meeting to order and called for consideration from the

March 28,2017, meeting. Upon motion by Mr. Bills, second by Mr. Jones, the m þpproved.
lrr

Mr. van Vuuren recognized Lorrie Shearon,

dated May 9,2017 by Mr. Don Watt, Director of the
about the proposed THDA Challenge Grant Program.

Chief Strategy Officer,
Community lsron,
She noted

seed funding to support fundraising efforts of
housing activities that represent unique milestones, are ofa are part of

. She explainedto itiesa significant expansion of work outside the

that funds may not be awarded on a regular
that are a departure from the normal course of the
otherwise be eligible for other program resources A
approving the program description, staff $

Housing Trust Fund to irnplement the THDA
authorized to allocate up to $500,000 to any

After a brief discussion, upon
approved the described Tennessee
Description for recommendation
the Executive Director,

IS for unique opportunities
for proposals that would

pt{e indicated that, in addition to
1n itional funding to the Tennessee

with the Executive Director

second by Ms. Tully, the Committee
THDA
rr ,

Challenge Grant Program FY 2018 Program
that tbe Board of Directors, rather than

be awarded. Mr. Boring voted no.

Lord, Housing Program Manager, to present a request for
2013 HOME Grant Agreements. He noted that the grant

¡t
Mr. van Vuuren

Board 2
4 through June 30, 2017, however, staff recommends a 12 rnonth

the underway in order to allow for the completion of all development
of each grant. Upon motion by Mr. van Vuuren, second by Mr. Bills, the staff

approved for recommendation to the Board

Mr called on Ms. Toni Shaw, Housing Program Manager, to present a request for
2017 Emergency Repair Program (ERP) Grant Agreements with eightBoard approval

development di and one human resource agency to administer the ERP program. She noted that for
program year2017, implementation was slowed while these administering agencies came into conformance
with the program changes instituted for the FY20l7 program. She explained that staff recommends
extending the grant agreements to June 30,2018. Upon motion by Mr. van Vuuren, second by Ms. Brown,
the staff recommendation to extend the grant agreements was approved for recommendation to the Board.

Mr. van Vuuren called on Mr. Lord who referenced a memo by Mr. Don Watt dated

May 15, 2017, and presented the20l7 HOME CHDO Mini-Round Program Description. He explained that
insufficient eligible applications were received to award the required amount of 2017 HOME funding for
CHDOs, He noted that, due to HUD regulatory changes,20l7 HOME CHDO funds not committed to
specific CHDO activities by June 30,2019, will be recaptured, so staff recommends a CHDO Mini-Round
to provide sufficient time for selected applicants to implement funded activities in order to prevent



recapture. Upon motion by Mr. van Vuuren, second by Mr. Bills, the 2017 HOME CHDO Mini-Round
Program Description was approved for recommendation to the Board,

Mr. van Vuuren called upon Mr. Lord to present the 2017 HOME Program Funding Awards. He

explained that the awards were approved by the Executive Director as shown in a memo by Mr. Don Watt
dated May 15,2017, but are subject to receipt of sufficient funding from HUD that THDA staff anticipates

will be approximately $9,582,308, He noted that approximately $958,230 will be for administrative costs

leaving approximately $7,073,383 in 2017 funds to be combined with $2,042,920 from earlier funding
rounds for award under the Urban and Rural Matrices. He also noted that award announcements will be in

two phases with 80% of the expected available awarded in the first phase to provide a funding buffer to

accommodate any funding shortfall, to allow adjustrnents needed to meet cumulative 2015 and 2016

funding commitments, and to allow immediate award of funds returned from prior

Mr, van Vuuren called upon Ms. Shaw to present the 2017 Emergency funding
awards. She explained that the awards were approved by the Executive a memo

Mr. Don Watt dated May 1 5, 2017 ,but are subject to receipt of sufficient 2017

that THDA staff anticipates will be approximately $2,932,000 together
2016 ESG resources. She noted that approximately $219,900 will be $t 000

each will be awarded to Clarksville, Johnson City,
provided in the 2017 Program Description.

Finally, Ms. Shearon provided an 20 ÉIOME Grant, noting that

the case is still pending scheduling on the coutt

There being no further business to come meeting was adjourned

by

ide
li¡i"
Jl'

fffl

,,'ll
llil

Perrey
Director

Approved the _ day of _,2017
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Bill Haslam
Governor

FROM

DATE:

TO

RE

Tennessee Housing Development Agency
Andrew Jackson Building, Third Floor

502 Deaderick Street, Nashville, TN 37243

Ralph M. Perrey
Executive Director

MEMORANDUM

Grants Committee and Board of Directors

Don Watt, Director of Community Programs

July 11,2017

2018 Fall Round of the Tennessee Housing Trust Fund Competitive Grant Program Description

THDA has available approximately $2 million for the construction and rehabilitation of affordable rental

housing through the 2018 Fall Round of the Tennessee Housing Trust Fund Competitive Grant Program. Staff
is proposing the attached program description for the 2018 Fall Round (the "Program Description") with the
following substantive changes from the prior program description:

Provides a definition of "Homeless Veteran" in alignment with the federal Interagency Council on

Homelessness and the U.S, Department of Housing and Urban Development in supporl of the Tennessee

State Plan to End Homelessness which seeks to end veteran homelessness.

2. Adds priority points to the Scoring Matrix for serving homeless veterans

3. Modifies the Compliance Period for projects financed under the program from a standard 5 years for all
projects to a range of 5 to 15 years based on the per unit investment of Competitive Grant funds in the

development.

4. Adds a minimum score threshold value of 60 that an application must receive in order to be considered for
funding.

Staff recommends adoption of the proposed 2018 Fall Round Program Description and authorization of the
Executive Director or a designee to award 2018 Fall Round Tennessee Housing Trust Fund Competitive Grant
Program funds to applicants for applications scored by staffbased on the rating scale contained in the approved

Program Description in descending order from highest score to lowest score until available funding for eligible
applications is exhausted, subject to all requirements in the approved Program Description. Staff will provide
information to the Committee and Board regarding awards made under the 2018 Fall Round Tennessee Housing
Trust Fund Competitive Grant Program at the meeting that immediately follows the date of the awards.

- (615) 815-2200 - Toll Free: 800-228-THDA



Tennessee Housinov
Development Agency

}IIIp2IJIII TBNNESSEE HOUSING TRUST FUND

SlìRI}t(lli'¡\[,t- ROUND

COMPETITIVB GRANTS PROGRAM

Program Description and Application Package

The Tennessee Housing Development Agency (THDA) is seeking creative and innovative proposals

for a FY lll7l0 I it Sp+íryLrf!_l Round of Competitive Grants under the Tennessee Housing Trust Fund
(THTF). The amount available for the FY 2t) I I S¡+i+¡gl' all Round is approximately $2.11-0 million,
The purpose of this Program Description is to explain program requirements and the application
process.

Applications for the FY ?+++201S. $prì.nglrall Round tnust be received by THDA on or before 4:00
PM CDT on Thursday, Mn+r'J+ ki;Sc¡1c'rnbe-r 2..{. 2017. THDA anticipates notifying successful
applicants by Mav31l\p-vç_r!þ-qijq, 2017. The $prí*gtrall Round Competitive Grant contracts will
begin Jul-+J ¡rutr{y 1, :0{3,2()l tl and will end Jrure 3Ql )cç:çt¡lt-cr- -1, 2020. Applicants should be aware

that dle -:j€rtf€"Jr€{i(xF: ha* l*en-r¿lil+i¡utuilhq1-q-is. ll9 ç:$q.Ug¡ieú Submission of a complete
application is a threshold criterion.

The application package follows this Program Description, The Program Description and application
in WORD-format are Èì¡;o available at www.thda.ors. At the THDA website, click on BUSINESS
PARTNERS, then GRANT ADMINISTRATORS for links to the THTF Competitive Grants and the

FY 30+72() llt éÞr.i*eliill Program Description and application. If you have questions please call
(615) 815-2030,

A. ELIGIBLEAPPLTCANTS

THDA will accept applications for the FY 10+71018 Sp+ir4lrall Round from c4ìtil$e enlìlje¡i;
oorrsistÍrrg u[.cities, counties, development districts, public housing authorities, othe¡ Departments
within State Government, and private, non-profit organizations, that each meet the requirements of
th is Program Description 1"Å p¡rl l"cir r 1t'¡..

The Applicant selected lor a THTF Competitive Grant l"( ir r¡¡rtc(i" ) must be the owner of the proposed

rental project at award. Ifthe Grantee is a non-profit, the non-profit must be the sole general parlner or

2() Lt2(r I t1 St\ ¡il(lr1ll Round Competil¡ve Grant

(Revised l212016) I
I
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the sole managing member of the ownership entity or own 100% of the stock of a corporate ownership
entlty.

All private, non-profit organizations must submit Atlachment One: Non-Profit Checklist with
supporting documentation. All private, non-profit organizations must be organized and existing in the

State ofTennessee (as evidenced by a Certificate ofExistence frorn the Tennessee Secretary ofState,
dated no more than 30 days prior to the application date) or, iforganized and existing in another state,

be organized and existing under the laws ofthat state and be qualified to do business in Tennessee

(as evidenced by a Certifìcate of Existence fi'or¡ that state's Secretary of s,.!tate dated no more than

30 days prior to the application date and by a Certificate ofAuthorization to do business in Tennessee

from the Tennessee Secretary ofState, dated no more than 30 days prior to the application date).

All privtric. non-profit r\applicants must demonstrate at least two yeals of experience providing
affordable housing or affordable housing related services in the state ofTennessee.

Additionally,,,\1¡rli<;irnlsor¡lanì/irtirlrìs seeking funding for 1¡-u-tt,:ililttul -housing targeted to ex-
offenders shall dernonstrate iìppre\{ìl-orxl in good standing with the Tennessee Depaftment of
Corrections (TDOC) as of the date +oo1'subrr-ti.SCiqll ¡t!'tlrç 201tì I all I'f ll lìapplication. j+H+l++í{tetl-

All such Ailt,lii:rirlt..r urglruizllìorrr shall be listed on TDOC's List of Approved Transitional Housing
Providers.

Competitive Grant funds will be awarded to successful Applicants in the form of a grant. Applicants
witlr prior Competitive Grants must also have requestedthefollowing percentages oftheir prior grants

by Mareh {ScplCqr"bçr 2 [, 2017,to be eligible for the FY 2017,3 $liril6-l;-ull Round Competitive Grant
program:

COMPETITIVE GRANT
YBAR SPEND DOWN REQUIRtrMENT

2015 linllSnrirU and earlier 100o/o

75%

?01{r liallll (r $¡r1i¡-q 50%

ll) lír-S ¡rling{- 0 I 7 |rLl I 25Vo

2017 tial$ltl1g Not Eligible

To meet the "requested" threshold criteria, THDA must have received an oflicial, complete Request

fol Payment Form with supporting documentation from an Applicaot with a prior Competitive Grant.

B, ELIGIBLE ACTIVITIES

All housing financed using THTF Competitive Grant resources must be affordable lental lrousing and

¡rust address the housing needs of households who are low, very low, and/or extremely low income
as defined in Section F (l).

?() l'¡10 I li Sl"¡¡r-ql'rll Round Conrpet¡tive Crant
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The following rental housing activities are eligible:

o New construction ofrental housing units.

o Acquisition ofrental housing units.

o Rehabilitation ofrental housing units.

r Conversion ofnon-residential units to residential units.

o Combinations ofthe above.

The rental housing provided may be either permanent or transitional as defined below:

o "Permanent Housing" is community-based housing with a tenant on a lease (or a sublease) for
an initial term ofat least one year that is renewable and is terminable only for cause.

o "Transitional housing" is housing that is designed to provide individuals and families with
interim stability and support for up to 24 months in order to assist the household successfully
move to and maintain permanent housing. Transitional housing must include a lease, sublease,

or occupancy agreement.

,NfApplicants shall completelttachmenlTwo: Rental HousingFeasibilityll/orksheelto demonstrate
a need for the Competitive Grant funds and the financial feasibility ofthe project.

C. TARGETPOPULATIONS

l. Low, very low and extrcmely low income households

Rental housing for households at or below 80% of Area Median Income (AMI) is eligible.
THDA will provide a preference for applications with a 257o set-aside of units for households
who are extremely low income (0-30% AMI) or with a 50% set-aside of unìts for very low
income (0 - 50% AMI) households.

2. Housing for Individuals with Disabilities

Housing for Individuals with Disabilities is rental housing for adult persons with a disability.
All households must have incomes less than 80% of AMI.

A"person with disabililies " is a person, who has a physical, mental or emotional impairment
that is expected to be oflong-continued and indefinite duration; substantially impedes his or
her ability to live independently; and is ofsuch a nature that such disability could be improved
by more suitable housing,

A person will also be considered to have a disability if he or she has a developmental
disability, which is a severe, chronic disability that is attributable to a mental or physical
impairment or combination of mental and physical impairments; is manifested before the
person attains age 22; is likely to continue indefinitely; results in substantial functional
limitations in three or more of the following areas of major life activity: self-care, receptive
and expressive language, learning, mobility, self-direction, capacity for independent living,

?() l:¡2U I li Str ¡il_ql'11l Round Compet¡tive Grsnl
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and economic self-sufficiency; and reflects the person's need for a combination and sequence

ofspecial interdisciplinary, or generic care, treatment, or other services that are oflifelong or
extended duration and are individually planned and coordinated,

Housing funded for this population must meet the qualities of settings that are eligible for
reimbursement under the Medicaid home and community-based services that were established
by the Centers for Medicare and Medicaid Services (CMS) in the final rule dated January 16,

2014:

waivers-provider.

The fìnal rule requires that all home and community-based settings meet ceúain
qualifications, including:

o The setting is integrated and supports full access to the greater community;

o Is selected by the individual from among setting options;

o Ensures individual rights ofprivacy, dignity, and respect, and freedom from coercion
and restraint;

. Optimizes autonomy and independence in making life choices; and,

o Facilitates choice regarding services and who provides them.

Additionally for provider owned or controlled residential settings, the following additional
requirements apply:

o The individual has a lease or other legally enforceable agreement providing similar
protections;

o The individual has privacy in their unit including lockable doots, choice ofroommates,
and freedom to furnish or decorate the unit;

. The individual controls his/her own schedule, including access to food at any time;

. The individual can have visitors at any time; and,

o The setting is physically accessible.

3. Housing for Youth Transitioning Out of thc State's Foster Care System

Rental housing for youth transitioning out ofthe foster care system is eligible and is prioritized
in the program's scoring matrix. All households must have incomes less than 80% of AMl.
The head ofthe household must be at least l8 years ofage and no more than24 years ofage
at time ofapplication for tenancy. All housing must provide flexible suppot't services designed

to help the individual stay housed and live a more productive life in the community.

2(/ I ?2() J li St\nr_ql;nll Round Compet¡tive Grant
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4. Housing for the Elderly

Elderly populations are households where all household members are at least 62 years ofage.
All households must have incomes less than 80% of AMI. Housing for the elderly does not
include hospices, nursing homes, or convalescent facilities.

5. Housing for Ex-Offenders

Rental housing for ex-offenders who are either homeless or at risk ofhomelessness and for
those who are eligible for release by the Tennessee Board ofProbation and Parole but who

remain in custody due to having no other residential options is eligible. Housing for elderly
offenders who are eligible for release by the Tennessee Board of Probation and Parole but

who remain in custody due to no other residential options is encouraged. Housing for ex-

offenders is prioritized in the program's scoring matrix.

All housing must provide support services designed to help the individual stay housed and

live a more productive life in the community.

Certain ex-offenders, as described below, may not be eligible to reside in housing ofthis type

developed with Competitive Grants, All households must have incomes less than 80% of
AMI. Housing providers must abide by all TDOC rules and regulations and all State and

Federal statutes and laws as applicable to the populations being served.

6, llousing for Vctcrans rvho are l:lomclcss

nreet the definition of "veterau" ¿s def'ìnecl below:

¡ As defìned hv the II.S- l)enattment of errd I lrhan f)evelonmenl rnder lhe

tl-onelçss Ë-Dsrcençy-A$slslíl1l-ce -ud-I-ì¡p-id "I-rs$-s-{iaila Hqlls-ulg AçL|LEABIU) ?1""L4

CFR 91.5. "Honreless" includcs:

niqhttime residence. meanins.:

building. bus or train station. airgort or canpine groundl

finçlud-urc. ee¡ctesdc_shp-ft-ers.gsqsiliaqq]-h-q1rélrts, qrrçl" lpIçls_audinalels-

govemment o¡oqranls llol low-incone individuals)l or

2t,+720 l ¡l Str ¡trgllilll Round Compot¡live Cranl

(Revised l2i20l 6)

Page 5



(iii) An individual who is exitìng an institution where he or she resided for 90

dgy prlss"E-a¡dty-ho le.s-i{g!.-in a¡l 9-"!rrplgçll-"çJ s-hç-tçr gr..pl"aæ-!s141çarìl-fo"t

niehttiure residence. provided thal:

application f'or honreless assistatrcel

(ii) No subsequent residence has been identifiedl and

Þermanent housing:

ßI-er,lesarÈ,U uocssmpqn-Lçd y.erf h urder2 5reaö sfuce'-a¡" fanú1-ics"-wtth

delìnition. but who:

Youth Act (42 U.S.C. 5732a). section 637 of the Head Start Act (42 U.S.C.

Assistance Act (42 U.S.Cl. ll434A):

ûù. Hayq n-qt_ha.d- -e-lç¿çç,'esln9lchlp-1419r,ss"!. ,or occur2an-çy- -qS{-eem-gnt 
j!

appl ication for assistancet

homelcss assistance: and

a úi_s¿þj_Lity-qr t-uro-.s-{.18-o-Ie-b-afdqs-!o-es-Ð-Lqy-CI-e41¡thiçh-it¡,c1ude thç-la-cl

activitv. ancl a histot.v of unstable employment: or

(4) Cal¿øorv 4: Ânv individual ol fämily rvho:

?Cl ?20 I l Stìr¡nAl"0ll Round Competitive Grant
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-s-ç¡u¿lassaul-t, s-t¿kug-p.r-sLhpr-çLa¡lg-e'r"p-us- p,-l lile :-Íl¡¡c¿.!ç¡lrc-sp-n-ditip"nç

afraid to retum to their orirnary nighttinre resiclencel

(ii) I-las no othe¡ residenccl and

ol other social nctlvorks. to obtain other pelmanent housing.

active duty frour the militarJ reserves or the National GuaLd.

D, PROHIBITED ACTIVITIES

A u ;\pplicantsclt"elcd-{ìrla-()onrpc'titive-(ìr'*tt (tl¡c i:Grantee may not use the Competitive Grant for
any of the following:

l. Pledge Competitive Grant funds as suppoft for tax exempt borrowing by locat grantees.

2, Provide off-site improvements or neighborhood infrastructure or public facility
improvements.

3. Provide any portion of the THTF Competitive Grant or the required local match for
administrative expenses by local govemments,

4. Provide assistance to private, for-profit owners ofrental property.

5. Implement homeowner rehabilitation projects,

6, Implement homeownership activities, including down payment assistance programs and the
development of units for homeownership.

7, Acquire, rehabilitate or construct rental housing that is a treatment, hospice, nursing home, or
convalescent facility.

8. Cover costs incurred prior to the THTF contract start date.

E. MATCH

Proposals must include a 50%o match of the THTF development dollars awarded. THTF
administrative funds allocated to the project are not required to be matched. +hc +rretehi+garft€l+reas

2Ul'72UI8 ¡.|l11ilf.,[¡alI Round Compet¡tive Grant

(Rovised l212016)
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Ðr loeal uge¡reies; eonhihutiens trFindividu&lsi balrl<Jeans; or e tìlridinÊl Poel established, tty a loeftl

lentkx kt+ {l++ nq>liernt .çWÞo4i+e +e+viec* ¡-*ìded ie+ ¡reþl+-se+v-ingintlìvid*ak-w-i+h
dkr+bi{ities.-ex+rlïende+s'+he-elderly-+tr yeudr{+nn+itiol+ing+u1-e{:+hr+ fì:ste+. ea+eq¡dsrì}-r+ra-+ +lso

sËefit>ies vi{1-¿e{-bÈ{ìtæ{iËibl€ ser+ree-oF the-srelehmg-1bñd+ Hr*e+e+,-+l{}MÉ-g¡tr*ri +efi--lrr€*l
pa++¡ei@ieç+vr*ktåe'a+elþjble-seuroe Ðf-tììù{€lt'

l:,lieible Sources of l\{atch++rìv lnclurle:

1... G mntj-!p.¡n_q¡[e-¡_qCg.nSl9 s.

2, -!:lcd-çral-rou$-e-$- ,suç-h-¿L-s- Lhr' -Ç-p--nLn-u¡r!:: 
p-e-yç!q!$sn!--B-lock-Ç¡¿ru1-ÇDts-8) p-tocqu-i-"clt

-Ll 
S D A lÈu:aL D q yç-l_a¡"11-çu1.

.1. lhnk lt¡ans.

5--.rt t'tutd-i:tg..pqal-cstcþli$tçd þ::-a-l-ecÈ"l.LeJdr¿r- h"t 1bç-4r,J,"1i.çítn1""

veterans. c)r:pfþrd-p-rù-thçt-cld-ç:fly, -or:p-ttth tr¡liliiljç¡"nitÉ-sst-at!þ .th,slpr c-uc-sr$çm.

7.'lhcvalueolpropeltvalreadr'ou,nedbythcApnlio¿ultuponu'hi.chtheproposed housitlgrvill
bc rehabilitatcd or ccrnstlucted.

-E --lJ-QME-g¡a!-t-ç-IÌs-rrr- iec{rlp44içipÄtiria.j-urisil-r-ct-Len""q-tp--n-e-orrqtltl çe9ff.d---æsppliça!!$

I nclieiblc Sou lccs 0f À'latch r

-1".-lllDl.l. LIPIYIÌ-ernuls--ol iìthçr-J-ll-D,{ proslam- lurdr"-n¡¡iJ"ç: *ir"+ilqþ-lç tç Au}lisitrllttg
sl@þ,i -w!]l-n-q!, bs-au-e-l"rsi-t'-!-e-re-uts9-o-1-1[ç*n]È!-a$¡g-tg.r-d".ç."

-l=2.lr-kind¡krLrations. seryiç-es-. Or-lehcr:-y{il t-t¡p-t þ-e-,q elieihlç S-a-u-rle a i Elt-!ç¡-u¡C-liru!,1ç,

THDA will prioritize applications with a firm match commitment, the value of which is clearly
documented in the application by the entity providing the match source.

F. PROGRAMREQUIREMENTS

r. INCOME LIMITS

Competitive Grants for rental projects may be used to benefit low-, very low- or extremely
low income households.

2ú+72,0J lt SIr E}gt',¿Il Round Compelitive Granl
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A. "Low income household" means an individual or family unit whose gross annual income
does not exceed 80o/o of the area median income, adjusted for family size;

B. "Very low income household" means an individual or family unit whose gross annual
income does not exceed 50% of the area median income, adjusted for family size.

C. "Extremely low income household" means an individual or family unit whose gross

annual income does not exceed 30olo of the area median income, adjusted for family size.

The income limits apply to the incornes of the tenants, not to the owners of the property.

Grantees shall use the inconle limits established by the U.S, Department of Housing and Urban
Developrnent for the HOME Program, and household income as defined by the Section 8

Rental Assistance Program. Current limits are in Altachment Three: Income Limils. The
income ofthe household to be reported for purposes ofeligibility is the sum ofthe annual
gross income of the beneficiary, the beneficiary's spouse, and any other family mernber
residing in the home or rental unit. Annual gross inconre is "anticipated" for the next 12

months, based upon current circumstances or known upcoming changes, minus ceftain income
exclusions.

Grantees shall ensure occupancy of units for which Competitive Grants were used by low-,
very low- or extremely low- income tenants during the five year compliance period. Tenants
whose annual incomes increase to over 80olo of area median may remain in occupancy, but
must pay no less than 30% of their adjusted monthly income for rent and utilities.

2. CRIMINAL BACKGROUND

Grantees shall follow HUD regulations with regard to the provision of housing for ex-
offenders. HUD regulations prohibit housing assistance to the following groups of ex-
offenders:

A. Ex-offenders who have been evicted from federally-assisted housing for drug-related
criminal activity with an effective date of eviction within the last three (3) year period.

B. An ex-offender household that includes a member who has ever been convicted of a drug-
related criminal activity involving the manufacturing or production of methamphetamines
on the premises of federally-assisted housing.

C. An ex-offender household that includes a member who is subject to a lifetime registration
requirement under a state sex offender registry program.

3. COMPLIANCE PERIOD

All rental housing projects for which competitive Grants are used shall have a compliance
period o.1ìfwe-ye¿us-that begins at the date ofissuance ofthe certificate ofoccupancy fbr the
linal buikJinq. þlaced in service. Prior to drawing down Competitive Grant funds, Grantees
shall sign a grant note, deed oftrust and restrictive covenant to enforce the compliance period.

?0 l'12(i f $ Sf rj'rfiF-ril Round Competitive Grant
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The Competitive Grant is forgiven at the end of the fiveì<¡a+çq4p[!¡çe period if full
compliance was achieved throughout the compliance period.

Gr'¿rnt lincls invested per unit:

Avcrlse Pcr Unit I ITF
Comnctitivc (ì r¡rnt lnvestment

(lomnliunce Pcriod

< $15.000 5 Ycars

$r5.000-s40.000 10 Years

> $40.000 15 Years

4. PROPERTYSTANDARDS

Property standards must be met when Competitive Grant funds are used for a project, Any
rental units constructed or rehabilitated with Competitive Grant funds must meet THDA
Design Standards for New Construction or Rehabilitation, as applicable. Additionally, all
housing must meet all applicable local codes, rehabilitation standards, and zoning ordinances

at the time of project completion, Following project completion, all properties assisted with
Competitive Grant funds must meet Housing Quality Standards throughout the compliance
period,

In addition to meeting the applicable THDA Design Standards, new construction of multi-
family apartments of 3 or more units must meet the State-adopted edition of the International
Building Code; new construction of single-family rental units or duplexes must meet the State-

adopted edition of the International Residential Code for One- and Two-Family Dwellings;
and rehabilitation of existing rental units must meet the State-adopted edition of the

International Existing Building Code.

All contractors performing work on THTF assisted units must be appropriately licensed for
the type of work being performed.

Inspections, All rehabilitation or new construction work must be inspected by a qualified
licensed irupçqlorbased on the rules applicable for the local jurisdiction in which the units
are located. Licensed inspectors are certified by the Tennessee Department ofCommerce and

Insurance - State Fire Marshal's OfÏce.

If a construction permit is issued by a local jurisdiction, inspection by a state certified
inspector of that jurisdiction is required.

2(/ I ",r2li I I Sfilrßl''rll Round Competit¡ve Grant
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THDA will not make any funding awards for units in a jurisdiction where the unit cannot be

inspected by a state certified building inspector or by a provider as permitted undel State law.

Enerw Code.New construction projects must also meet the current edition ofthe International
Energy Conservation Code,

Visitabili\t, Additional points will be awarded to Applicants proposing single-family rental

or mutti-family new constluction projects that include design features to make the units

visitable by individuals with physicat disabilities. These options include a step-free entrance,

free passage of 32-36" for interior/exteriol doorways, and easy use by individuals confined to

a wheelchair. Further information about visitability may be found at www.visitability.ors.

Universal Desien. Additional points will be awarded to applications that incorporate features

that meet the needs of the greatest number of residents within a community. Universal design

differs from accessible design, which is primarily intended to meet the needs of persons with
disabilities, Universal design, however, is inclusive ofadaptable design as universal design

incorporates structural features that will allow a residence to be adapted to an individual's
current or future needs. Universal design features include, but are not limited to:

o Stepless entrances

o Minimum 5' x 5' level clear space inside and outside entry door

o Broad blocking in walls around toilet, tub and shower for future placement of grab

bars

o Full-extension, pull out drawers, shelves, and racks in base cabinets in the kitchert

o Front mounted controls on all appliances

o Lever door handles

. Loop handle pulls on drawers and cabinet doors

More information on Universal Design may be found at The Center for Universal Design at

North Carolina State University: http://www,ncsu,edu/ncsu/design/cud/index.htm'

5, RENTLEVELS

Every rental unit assisted with Competitive Grant funds is subject to rent controls designed to
make sure that rents are affordable to low-, very low- or extremely low-income households,

Unless the housing is a group home or a Single Room Occupancy (SRO) unit, the maximum
rents used for Competitive Grants are fhe High HOME rents. The maximum rent for a Group

home or a SRO unit is defined below.

However, Grantees are encouraged, but not required, to charge tenants in a rental property

assisted \.vith Competitive Grant funds no more than 307o of gross monthly income for rent.

See Atlachment Four: HOME Program Rents,

2Ol 72(rJ tl Slìilrgl;ill1 Round Compet¡tive Granl
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Rents are controlled for the length ofthe compliance period, and are deterrnined on an annual
basis by HUD. The published rents include utilities. The cost of utilities paid by tenanls must

be subtracted (using applicable utility allowances) from the published HOME rents to
determine lhe maximum allowable renls.

Each Grantee should be aware of the market conditions of the area in which the project is

located. The High HOME rents are maximum rents which can be charged. Each project

should show market feasibility not based upon the High HOME rents, but rather upon area

housing markets and THTF occupancy requirements which require occupancy by low-, very-
low-, or extremely low-income tenants. Rents shall not exceed the published High HOME
rents, adjusted for utility arrangements and bedroom size. However, because these rents must

also be attractiveto low-, very low-, or extremely low- income tenants, actual rents may be

lower than the High HOME rents to keep within 30%o of the tenant's monthly income.
Programs should be designed so they take into consideration the market feasibility ofprojects
funded.

A Competitive Grant may assist \.vith the development of a group home, a housing unit that is
occupied by two or more single persons or families. A group home consists of common space

and/or facilities for group use by the occupants and, except in the case of a shared one-
bedroom unit, a separate private space for each individual or family. Group homes often
house the elderly or persons with disabilities who require accompanying supportive services.

The calculatio¡l of the applicable rent and tenant contributions must follow the following
requirements:

A THTF-assisted group home is treated as a single THTF-assisted housing unit with
multiple bedrooms. The THTF rent limit for a group home is the HUD-published Fair
Market Rent (FMR) rent limit for the total number of bedrooms in the group home.

However, the bedrooms oflive-in supportive service providers or other non-client staff
are not included when calculating the total number of bedrooms for the purpose of
establishing the rent. For example, ifone bedroom in a four-bedroom home is occupied
by a service provider, the maximum rent for the group home is the HUD-published
FMR Limit for a three-bedroom unit.

The HUD-published lRM IIVUI-Limit is the maximum combined rent that can be

charged to all income eligible tenants residing in the group home. Each tenant pays a
pro-rata share ofthe total rent.

When group home tenants pay directly for utilities, the utility allowance must be

subtracted from the HUD-published FMR limit in order to determine the maximum
combined rent that can be charged to all tenants.

Group homes frequently include food and/or other supportive services to its residents.

Group home rents may not include food costs or the costs of supportive services. Costs

for such services must be billed as separate charges, For group home units that are

a

a

a

o

o
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developed for persons with disabilities, disability-related services must be non-

mandatory and the resident must have the option to choose services from another

provider. The lease must also state whether the fee-based services are optional or
mandatory and must identify the amount ofthe additional fees ot surcharges separately

from the basic THTF rent for each tenant. The applicable State agency must approve

in writing the costs offood and supporlive services to be provided.

A Competitive Grant may assist with the development of Single Room Occupancy (SRO)

housing, which consists of a single room dwelling unit that is the primary residence of *" 
's-ilglp

occupant. The unit may or may not have food preparation and sanitary facilities. Rents for
SRO units are based on the HUD Fair Market Rent (FMR) or the HUD High HOME rent

depending on the characterization ofthe unit as described below'

The calculation of the applicable rent and tenant contributions must follow the following
requirements:

Utility costs are included in the maximum HOME or FMR SRO rent. If SRO tenants

pay directly for utilities, the utility allowance must be subtracted from the HUD-
published HOME rent limit or FMR limit in order to determine the maximum rent that

can be charged for the SRO unit.

a SRO units may not include food costs or the costs ofany suppoftive services. Costs

for such services must be bitled as separate charges. For SRO units that are developed

for persons with disabilities, disability-related services must be non'mandatory and

the resident must have the option to choose services from another provider.

Each SRO tenant's lease must clearly state whether the fee-based services are optional

or required and must also identify the amount of additional fees or surcharges

2t, I ;r2,(r I g Slnr¡ilrilll Round Competil¡ve Crant
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fF TII.E SRO HOUSING IS.... TIIEN...

A unit with neilher food preparation nor
sanitary facilities, or with one (food

nreoaration or sanitary facilities)

The THTF rent may not exceed 75% of the HUD-
published FMR limit for a 0-bedroom (efäciency)
unit.

A unit with bolh lood preparation and

sanitary facilities
The THTF rent cannot exceed the HUD published

Hieh HOME rent limit for a 0-bedroom unit.

A unit that receives state or Federal projecl-
basedrenlal assistance and is occupied by a

very low income tenant

The THTF rent can be the applicable stiìtesi¿ìiç- or
Federal project-based rent, as long as it is occupied

by a very low income tenant who does not pay more
than 30% of the family's monthly adjusted income
for rent.
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separately from the basic THTF rent for each tenant. The applicable State agency must

approve in writing the costs offood and supportive services to be provided.

6. GRANTEE'S ON-GOING OBLIGATIONS FOR RENTAL PROPERTY

During the compliance period, a Grantee shall:

A. Conduct initial and annual income certification of tenants;

B. Adhere to the THTF rent limits;

C, Comply with THDA Property Standards;

D. Comply with fair housing and affirmative marketing requirements and,

E, Report to THDA as THDA may require;

F. Take other actions as THDA may require

G. PROCUREMENT

It is important to keep the solicitation of bids for goods and services, materials, supplies and/or

equipment open and competitive, Grantees shall develop and follow their procurement policies. At a
minimum, there must be an established selection procedure, ud Grantees shall obtain at least three

bids. rLu-d -lhipurç:lH,s-o j).Lçqlfl hç nltlç l-iqtl.t lb"-e" hu'çrl aud best hidçþ¡. There must also be a written
rationale for selecting the successful bid or proposal.

H. MARKETING REQUIREMENTS

One goat of Competitive Grants is to raise the profile of affordable housing at the local, state and

federal level, alìd to demonstrate that decent housing impacts all facets of community development.

Each Grantee shall implement marketing and public relations plans to accentuate the achievements

of the program. THDA's Communications Division will assist in the development of these plans.

Grantees shall submit data and beneficiary stories to THDA as may be required by THDA.

I. FAIRHOUSING AND EQUAL OPPORTUNITY

Each Grantee receiving a Competitive Grant shall comply with both state and federal laws regarding

fair housing and equal opportunity GmO). FHEO requirements have been developed to protect

individuals and groups against discrimination on the basis of: race, color, national origin, religion,
age, disability, familial status, or sex.

In particular, owners and program administrators will need to be aware of discrimination issues with
regard to: housing opportunities; ernployment opportunities; business opportunities; and benefits

resulting from activities funded in full or in part by a Competitive Grant.

Each Grantee shall establish and follow procedures to inform the public and potential tenants of
FHEO and the Grantee's affirmative marketing program. Grantees shall establish and follow
procedures by which Grantees will solicit applications from potential tenants. Grantees shall maintain

2(r 172() J N St\r ¡¡r.d'rtll Round Compel¡tive Grant
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records of efforts to affirmatively market rental units, Grantees shall provide evidence of all of the

above at the request of THDA.

J. APPLICATION AND EVALT]ATION PROCBDURE

Applications for Competitive Grants should be limited only by imagination, availability of matching

funds, availability ofsupporl services, and a demonstrated need for the proposed project in a given

area,,

Proposals for funding in the FY 2\++12! 18,$prir+3Q!l Round are limited to a maximum of $500,000.
There is no minimum grant amount. THDA expects that the combination of Competitive Grant funds

and the required matching funds will be sufficient to allow the proposed project to be completed in a

timely manner. Proposals that address the housing needs of very low or extremely low income

households, including youth transitioning from foster cate and ex-offenders, especially elderly
offenders who are eligible for release by the Tennessee Board ofProbation and Parole but who remain

in custody due to no other residential optiorls and who meet other requirements specihed in the

Program Description, will receive additional points in the scoring matrix. Proposals with an

identified, firm commitment for the matching funds are preferred and those proposals with a firm
commitment for match resources which exceeds the 50% requirement will be highly preferred.

THDA will evaluate each application to determine if the proposal meets program cliteria, including,
without limitation, submission of a complete application; proposal of an eligible activity serving

eligible populations, proposal ofa project that is ready to get underway except for the gap in financing
to be provided by the Competitive Grant; and proposal of a project that in the opinion of THDA, in

its sole discretion, is physically, financially and administratively feasible.

Applications will not be considered if the following threshold items are rrot submitted to THDA by

the application due date:

. Application signed by the Chief Executive of the organization or the PresidenlChairman of
the Board of Directors.

o Copy ofthe latest audit or audited financial statement ofthe organization.

. Ifa non-profit organization, a Certificate ofExistence or Certifìcate ofAuthorization from the

Tennessee Secretary ofstate dated within 30 days ofthe application date. Ifthe non-profit
organization is organized in a state other than Tennessee, a Ceftificate ofExistence from the

Secretary of State in which the organization was orq¿nizctl must also be submitted.

. If a non-profit organization, documentation of an IRS designation under Section 501 (c)3 or
Section 501(c)4 ofthe federal tax code.

o Ifa non-profit organization, copy ofthe Charter and By-laws ofthe organization.

. Copy of a current resolution by the Board of Directors approving the submission of the

application under the ?+1720.1! $pricsl,,illl Housing Trust Fund Program Description.
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Additionally, as a threshold requirement, organizations seeking funding for housing targeted to ex-

offenders shall demonstrate approval and good standing with the Tennessee Department of
Conections (TDOC) as of the application due date, All such organizations shall be listed on TDOC's
List of Approved Transitional Housing Providers,

As a threshold requirement for consideration, applications from organizations seeking Competitive
Grants to provide rental housing for ex-offenders shall provide a copy ofthe policies and procedures

guiding the operation oftheir program and a copy ofthe program's application for tenancy.

A Review Committee will score and rank all applications meeting the threshold criteria, as determined

by the Review Committee in its sole discretion, Applications will be ranked in descending numerical

order based on the categories in the THTF Competitive Grant Matrix, Alrplicants nrust leccivc a

rninir¡um scole of (i0 to cnrrsirlererl filr fìrldinrÌ. The Review Committee will present its

recommendations to the Executive Director for determination of awards.

?{it7291! lìP' inli.l-'-rll Round Competitive Granl
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THTF COMPETITIVE GRANT MATRIX Up to 100 Points

I. CAPABILITY Up to 70 points

The progrant design is complete, and all necessary Up to 35 points

components are identifìed in the application.

o The proposal demonstrates adherence to program guidelines, is well designed for

the targeted population, and det¡onstrates an effective use ofTHDA resources.

o Sites have been identified and applicant has site control ofthe parcel(s) on which
the housing will be developed or the applicant can demonstrate a consistent and

successful history for securing ownership control ofproperty in each ofthe past

five consecutive yeat's that is either (1) at teast double the number ofsingle
family units proposed in this THTF application or (2) if rnultifamily housing is

proposed, at least double the number ofsites proposed for acquisition in this
THTF application.

o The project is lrhvsicallr,. adrrrinis(r'ativclt'. nrrtl financially feasible with
suliiciortl r'cvcr¡-¡4-lìrr tho crn-qo-LL!g-Q!!tl1ì-t!!tl!-ql lLt-qþqq{¡g!¡¡riru ther

.ojl.l11"1i,-u,l-r-çç Ì,çfiad..\+lllìeêfi1-+ir+el+ue{ot4$etx+-qri+g
ope+tifitrn +rÊì tJæ-heu*i*g di+ÉiH-q' theerxqrlìlu+e++ ¡elkNJ-

o The feasibility worksheet is complete. çQ-Lï"qcl!" and demonstrates a need for a

Competitive Grant.

o The proposed rents charged to tenants are reasonable given the income ofthe
targeted population or rental assistance is committed to lower the contribution of
the tenant toward rent and utilities.

o Ifnew construction, the housing will include design features that meet Universal

o For projects targeting special populations, including individuals with
disabilitiestl+e+k{r¡r}y, lf,o-nlc-1"çsc y-p1çLq,llq,-or youth aging out of foster care, a firm
cornmitment for the delivery of supportive services is in place.

o For projects targeting ex-offenders, a plan for the screening ofex-offenders and a

plan for the provision and funding ofsupport services are in place.

o For projects targeting individuals with disabilities, the proposed housing meets

the goals ofthe Final Rule for the qualities ofsettings that are eligible for
reimbulsement under the Medicaid home and community-based setvices that
have been established by the Centers for Medicare and Medicaid Services (CMS)

on January 16,2014. Point deductions will be assessed if the CMS qualities of
settings are not met based on THDA's sole determination.

o The applicant demonstrates the likelihood and feasibility to secure matching

funds. Firm commitment letters are included in the application.

The r\r.rpplicant demonstrates sufficient capacity to
successfully carry out the proposed project.

Up to 35 points

o

a
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a

a

The Applicant and its staffhave experience in providing housing to the targeted
population.

The Applicant and its staffhave a demonstrated capacity to manage rental
housing.

The Applicant's organizational budget reflects multiple sources offunding.

If the Applicant has previous experience with Competitive Grants or other
programs, point deductions will be assessed ifthe Applicant has not
demonstrated success in:

o drawing down funds;

o completing a project in a timely manner;

o operating a program within THDA guidelines; and,

o responding in a timely fashion to client concerns or complaints,
contractor concerns or complaints, and requests by THDA staff for
information and/or client stories.

2 NEED

Income Targeling
+ The Applicant will set aside 25o/o of the units for

individuals at 30% of AMI or less

The Applicant will set aside 50% of the units for
individuals at 50% of AMI or less

The Applicant will set aside 100% of the units for
individuals at 80% of AMI or less

Targeted Pooulations in THDA Strategíc Plan

- THDA will award up to 7 points based on the
proportion ofunits set-aside for youth transitioning out
of foster care as prioritizcd in thc THDA Stratcgic Plzur

THDA will award up to 7 points based on the
proportion of units set-aside for ex-offenders,
particularly elderly ex-offenders as prioritizecl in the
I'llDA Strateqic l)lan

Up to 20 points

Up to 4 points

3 points

I point

0 points

Up lo 7 poinls

Up to 7 points

Up to 7 points

Up to 4 points

+

+

Formatted Table

+

- THDA will au,ard up to 4 points based on the
DloDortion of units set-aside for homeless vcteraus as
prioritized in the 'I'ennessee State Plan to End
Homelessness

2Ol;/201 I SFÉilqFilll Round Compet¡tive Crant

(Revised l21201ó)

Page 18
roffi



Larger CommuniU Need

- The project meets a larger need in the community or
region beyond providing housing for the targeted
population, such as (but not limited to)i

(l) The project removes a major blight in the
community

(2) The project ties into a larger community or
regional effort outside the specifrc project scope

- The application provides a written commitment that at
least 50% of the sites on which the THTF funded
housing will be constructed are sites which meet one of
the following criteria:

(1) The site will be acquired through the land bank
authority established within the community

(2) The site will be acquired and the nuisance
abated through THDA's Blight Etimination
Program

(3) The site was acquired and the nuisance abated

as a demolition activity under the NSPI or
NSP3 programs and no NSP eligible use has

been established on the propefiy

Prior Fundine

A Competitive Grant has not been awarded to applicant
since J.t**or.v"lq1y l, 2013, for a project located in the
county in which the proposed housing will be located

Up lo 4 poinls

2 points

2 points

Up to 5 Poínts

5 points

3. INNOVATION Up to 10 points

The housing proposed in the application demonstrates a creative approach to affordable rental
housing for low, very low income, or extremely low income households through unique
partnerships, a variety of funding sources, use of altemative energy sources or energy
conservation measures, inclusion of universal design elements in housing that will be

rehabilitated, the addition ofdesign elements to make the unit to be rehabilitated visitable for
individuals with physical disabilities, the targeting of individuals who are homeless through a

housing first approach, and other innovative means to addtess housing needs,
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Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Haslam
Governor

Ralph M. Perrey
Executive Director

MEMORANDUM

TO:
FROM:
DATE:
RE:

Grants Committee and Board of Directors
Don'Watt, Director of Community Programs

July 11,2017
Program Year 2018 Low Income Home Energy Assistance Program

The U. S. Department of Health and Human Services (HHS) will be accepting applications from states

for the Program Year 2018 Low Income Home Energy Assistance Program (LIHEAP). Applications are

due to the HHS no later than September l, 2017. The Program Year 2018 allocation for Tennessee is not
yet available; however, based on the amount available to Tennessee for 2017, THDA anticipates that

approximately $58,665,715 with approximately $5,866,000 available for administrative costs and

552,799,000 available for program costs.

LIHEAP and the activities carried out with the LIHEAP funding are subject to federal regulations found

at 45 C.F.R. $ 96. The annual application to HHS defines the program and requires that the program be

made available to eligible agencies that serve all areas (counties) in the state. Grantees for LIHEAP
funding are those agencies meeting the federal def,rnition of an eligible entity which includes

Community Action Agencies (CAA) or other public or nonprofit entities selected on the basis of public

comment received during a public hearing conducted pursuant to 45 C.F.R. $ 96 and other appropriate

findings regarding:

(i) The subgrantee's experience and performance in LIHEAP;
(iÐ The subgrantee's experience in assisting low-income persons in the area to be served; and

(iiÐ The subgrantee's capacity to undertake a timely and effective LIHEAP program.

The program funding is allocated by county, based on the percentage of the low-income population

residing in that county, as determined through the use of SAIPE (Small Area Income and Poverty

Estimates) census data.

The local agency will receive, if willing to participate, the allocation for the county or counties located

in their service delivery area. THDA will retain funding for administrative expenses as permitted under

federal regulations. Staff will also conduct public meetings to explain the program and funding situation.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA



Page 2

At this time, THDA is not planning to propose any programmatic changes for the 2018 program year

There will be public hearings and a public comment period during July 2017.

Staff is requesting Board and Committee approval for THDA to submit an application to HHS for the

LIHEAP Program Year 2018 funds by the federal deadline of September 1,2017 subject to review by

THDA's Executive Director of any further material changes prior to submission.

Staff anticipates HHS approval of Tennessee's 2018 LIHEAP application by September 30th subject to

approval of a 2018 budget by Congress. At the November Board meeting, Community Programs staff
will provide the Board and Grants Committee with the final allocation amounts, participating agencies,

program updates and any amendments to the approved plan.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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Bill Haslam
Governor

Tennessee Housing Development Agency
Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Ralph M. Perrey
Executive Director

MEMORANDUM

TO: Board of Directors

FROM: Lorrie Shearon, Chief Strategy Officer

Don Watt, Director of Community Programs

DATE: July 11,20t7

SUBJECT: Request for Approval of Grant Funds Application

On August I7, 2016, in Davidson County Chancery Court, National HealthCare Corporation

("NHC") and National Health Investors ("NHI") entered into a settlement agreement in the amount

of $35 million. By Order of the Court, "these funds shall be used to sustain and improve the quality

of life for the elderly of Tennessee" in addressing four specif,rc issues for seniors: 1) affordable senior

housing; 2) senior dental; 3) senior transportation; and 4) legal assistance for seniors. To accomplish

this, the Courl, in conjunction with the Tennessee Commission on Aging and Disability, has issued

a RFP for grant proposals addressing one of these four areas. Eligible applicants are 501(c)3

organizations and governmental entities, and any one applicant can apply for a maximum of $15

million, The application deadline is July 31't.

Staff is seeking board approval to submit an application for funding in the amount of $15 million
for affordable senior housing. Our proposal would consist of three parts, as follows:

Part 1. Increase statewide capacity for seniors to "Age in Community" by building a network of
both certified "Aging-in-Place" specialist builders/contractors (following a national

AARP^{AHB curriculum) and counselors certif,red in Home Equity Conversion Mortgages

(there are currently only three agencies in Tennessee certified to provide this service). This

portion of the proposal would have a budget of approximately $400,000.

o
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o Part 2. Offer an enhanced Emergency Repair Program for those aged 60 or over. Staff would

develop a detailed program description for consideration and approval later by the board, which

we would expect to be very similar to our existing ERP program. However, given the extra

funding, we would expect to solicit program administrators in addition to the existing network

of providers. The program would cover the entire state. This portion of the proposal would have

a budget of approximately $5 million.

Part 3. Offer grant funding for the development of rental units for those aged 62 and over

(conesponding to the Fair Housing Act) through a special funding round of THDA's
Competitive Grant Program. We would offer significant lead time in advance of an application,

to allow for project development. Eligible applicants would be the same entities eligible under

the normal HTF competitive round. Staff will develop a detailed program description for the

funds, for consideration and approval by the board of directors. The program description will
be similar to the regular HTF competitive grant funding, but will feature special provisions

addressing the specific needs of senior households, This portion of the proposal would have a

budget of approximately $9.5 million.

o

If successful, these activities would be implemented over a three year period estimated to begin in

January, 2018 (dependent upon when the Court makes the flrnal funding decisions).

This unique funding resource will provide a significant tool to expand and improve stable housing

options for seniors in Tennessee, a very fast growing segment of the population. We have chosen to

make a proposal that builds upon existing capacities and experience of our staff and seek the board's

approval for THDA to make application for these funds.
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FROM:

DATE:

Ralph M. Perrey
Executive Director

TO

RE:

MEMORANDUM

Grants Committee and Board of Directors

Don Watt, Director of Community Programs

Iuly 12,2017

Award Summary -2017 HOME Program Description

At the May meeting of the Grants Committee, staff reported on the award of an initial funding of eleven

applications under the 2017 HOME Program Description, THDA opted to award HOME funding in a two phase

process in order to allow for HUD's determination of a final funding award to the State under the 2017 HOME
program and to enable the award of past funding amounts returned following the completion of the past grant.

In June, THDA made one additional funding award to the City of Lexington following the determination of a

scoring error in the funding matrix. Two numbers in the final score for the City's application reported on the

matrix had been transposed, resulting in a lower score on the matrix than the sum of the individual scoring
categories forthe application. Upon correction, the final score reported moved from l0l to ll0 and, therefore,
into funding range.

Following the late June announcement of the Final Federal allocation to the State and the return of unexpended
amounts from past awards, staff determined that 51,477,692 in funding was available for additional awards under
the Rural Matrix. As a result, THDA approved the additional award of HOME funds to the following four
applicants:

Lincoln County - $500,000

City of Dayton - $250,000

Rhea County - $500,000

o City of Niota - $250,000

In total through the 2017 HOME Program Description, 2l grants were awarded under the Urban and Rural
matrices, providing $9,750,000 to improve the housing stability of 190 households through homeowner
rehabilitation improvements. Additionally, one award of $500,000 was made under the CHDO Matrix which will
result in the construction of five affordable units for sale to low and moderate income home buyers.

a

a

a
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