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VHFA Board Minutes
Vermont Housing Finance Agency
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Thursday, December 6, 2001 at 9:30 AM

PRESENT: Chairperson Randall, Commissioners Canney, Candon (Designee of Costle), Douglas,
Lafayette, Beyer(Designee of Lambert)

Staff: Ms. Carpenter, Ms. Loller, Ms. Reid, Mr. Erdelyi, Ms. Keough, Mr. Schoenbeck,
Ms. Crady, Ms. Malmgren, Mr. Fairbanks, Mr. Falzone

Guests: JoAnna Villone, Cathedral Square Corporation; Andy Broderick, Housing
Vermont; J. Ladd, Lake Champlain Housing Development Corporation

MINUTES

The meeting was called to order at 9:34 AM by Chairperson Randall.

. Two corrections were made to the November 15, 2001 minutes. They included a correction in a
bank/servicer name from Mascoma Savings Bank to Wells River Savings Bank, and re-wording of the
, Winoo%ki project discussion to more accurately reflect the meaning intended. Ms. Beyer made a motion
to approve the minutes. The motion carried unanimously after being seconded by Ms. Lafayette.

Ms. Carpenter introduced Ingrid Malmgren, VHFA’s new Research Analyst.
FINANCE

Mr. Schoenbeck reviewed the memo on Allocation| of Additional Volume Cap and Carryforward of
Unused Volume Cap. Multifamily will not use its allocated volume cap until January, then
approximately half of the Multifamily carryforward will be used for the upcoming bond issue. Ms.
Carpenter commented that within the next few weeks there will be a discussion of next years bond cap
allocation between various issuing agencies. Since Vermont Economic Development Authority cannot
carryover its allocated cap they may need to put volume cap back into the pool for re-allocation,
possibly to VHFA or VSAC.

Ms. Beyer moved to approve the recommended resolution, which allocates any additional volume cap
made available to the Agency to Homeownership for the upcoming spring bond issue and authorizes the
filing of the Carryforward with the IRS, this was seconded by Ms. Canney. The resolution passed
unanimously.
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ADMINISTRATION

Demonstration Project Discussion

The feasibility of doing a demonstration project to promote affordable housing was a high priority item
for the Board during the October retreat. Ms. Carpenter is requesting feedback from the Board
regarding clarification on the scope of this initiative. A listing of Issues to Consider Regarding a

Demonstration Project, which were preliminary thoughts of the staff, was distributed to aid the
discussion.

Ms. Beyer felt that the baseline design criteria needs to be put out by the Board. The other issue is that
this would be moderately priced homes, not necessarily a perpetually affordable development.

Ms. Carpenter thought the intent was to develop tools or loan products to spur development that could

be replicated. The Agency is concentrating on homeownership opportunities, rather than rental for this
initiative. '

Ms. Randall stated that, as a Board, we need to look at this to decide if the Agency should use resource
dollars. Ms. Carpenter responded that to take this further the Agency needs to look at what dollars are
available and we may need a consultant to spend time on this to narrow down the scope and work with
towns and regional entities. Ms. Randall stated that this would not be wasted data, but a learning
experience.

Ideas that started forming are:

-This project would be to help developers, not to drive the ship. The Agency would not want to be the
developer.

-The money should revolve, if possible, to get back the Agency’s investment, maybe not with the return

that you could get with another investment, but to enable the use of this money again for future projects.

-The Agency should consider redevelopment, maybe industrial sites that could be redeveloped into
usable space.

-The Agency should be careful not to dedicate this resource to do something that it already knows how
to do.

-A complimentary tool that could perhaps be used in conjunction with CDBG to finance the
infrastructure. :

-Housing development near a town where there is employment opportunities.

-Focus on creating partnerships with municipalities that could work for both the municipality and the
Agency.

-Partnering with the state for land.

Ms. Randall stated that the Agency shouldn’t limit itself until the research is done. Ms. Carpenter
responded that the Agency has had a good year and now is the time to look at a project like this. Ms.
Carpenter asked for permission from the Board to go forward in designing this project, to which the
Board concurred.
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one showed plans for the two story addltlorl and discussed how it would blend into the existing
Accessibility will be improved for the whole building. Construction will begin around the end

of January with completion in November.

Ms. Beyer questioned the demand for assisted living.

Ms. Villone explained that the expansion was

needed due to demand, which will allow people to age in place. The additional services will allow
eleven residents who are nursing home eligible to remain in their apartments.

All local permits are in place.

Mr. Candon moved to approve the recommended resolution, this was seconded by Ms. Beyer. The

resolution passed unanimously.
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MULTI-FAMILY DEVELOPMENT

O’Dell Parkway (Farrell Street/Marketplace)
Ms. Reid reviewed the memo on O’Dell stating that the project financing has been restructured due to

cost increases. The project will now be two projects consisting of two buildings each, this enables them
to use tax exempt bonds on one project.

All permits are in place and the appeal period is done. The project has all of its funding commitments
except for $150,000. This gap was caused by changes to the foundation work and other construction
increases. The change will include heating the garages and adding doors to prevent the slab from
freezing. The Agency is being asked to increase its commitment of 0% financing by $50,000. Mr.
Schoenbeck stated that these funds are available in the 0% pool.

Mr. Broderick said that marketing will begin in March or April.

Ms. Randall questioned the effect on rents, to which Ms. Reid stated that there was a slight increase of
$10 per unit per month because of the cost increases of the project.

Mr. Broderick stated that they are still evaluating whether to add garage doors and heat or whether to
add additional insulation and drainage to lessen the potential problems associated with a shallow
foundation design. Several other projects in Vermont have used this type of foundation and parking
area, including the apartments near Hoyts Cinema 9.

Mr. Candon questioned whether the Agency has done any other projects with over 160 units. Mr.

Erdelyi responded that this is one of the largest in units that the Agency has ever done in recent history
and the largest in dollars.

Ms. Beyer moved to approve the recommended resolution, this was seconded by Ms. Lafayette. The
resolution passed unanimously.

Cathedral Square Assisted Living

Ms. Reid reviewed the memo stating that the Agency would be financing a seven unit addition to the
existing building and would include a lounge, mechanical room, and a dining room that would be used
for all twenty-eight assisted living units. Twenty-one units will be renovated on two floors of the
existing building and paid for under a HUD 202 grant. On the permanent financing of the seven units
the Agency would be in a first mortgage position, though the Agency would be in a second position to
HUD during the construction period.

The seven units are “market units”, four of which will be under median income requirements.
Technically this will need a Board waiver of the 75% requirement under the Agency’s Rules for
occupancy, even though the whole project is over 90% affordable. Ms. Carpenter stated that the Board
may want to consider changing the standard rule. The Bond rule is as low as 20%.
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~ Vermont Housing Finance Agency

VHFA Board Minutes
State Treasurer’s Office
133 State Street, Conference Room 1
* Montpelier, VT

Thursday, January 24, 2002 at 9:00 AM

———— - PRESENT: Chairperson Randall; Commissioners-Candorr(Designee of Costle), Douglas;
Lafayette, Seelig '

Beyer (Designee of Lambert) joined the meeting at 10:05AM and left at
11:45AM.

Staff: Ms. Carpenter, Ms. Loller, Ms. Malmgren, Ms. Crady, Ms. Drake, Mr.
Adams, Mr. Schoenbeck, Mr. Fairbanks

Guests: Richard Williams, Susan Kuegal, Jeff Kantor, and Mike Momaney,
Vermont State Housing Authority

|
MINUTES:
‘ The meeting was called to order at 9:15 AM by Chairperson Randall.

Adjournment time was added to the December 6, 2001 minutes. Mr. Candon made a
motion to approve the minutes with this addition. The motion carried unanimously after

being seconded by Ms. Lafayette.

HOMEOWNERSHIP

Ms. Crady reviewed the December 31, 2001 production report. The report shows loan
purchases of approximately $4.8 million for December.

Statewide there is growing activity in loan reservations and in Chittenden County there is
a slight increase in home supply. VHFA continues to be 70-75 basis points below
conventional rates.

The “Limited Refinance” program has applications pending with a few of our lenders;
however, no reservations. Ms. Deforge is|continuing outreach efforts that will provide
information to mobile home park residents.

Delinquencies were down in November and up in December. Overall delinquency trends
are in line with our expectations, but bear watching.
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Mr. Adams reviewed the status of servicing transfers. He stated that First Brandon will
transfer servicing to VHFA via Graystone as of February 1, 2002. An offer letter is out
to Mascoma Savings Bank and a formal letter will go to Charter One in February.

Discussions ensued around the issue of Charter One as a servicer and VHFA purchasing
the servicing on the Charter One portfolio. Currently, the Agency is valuing the portfolio
and the next step is to make them an offer. Charter One continues to be problematic as
a VHFA servicer, and new production is nearly non-existent.

Mr. Candon questioned whether Charter One switching from a savings bank charter to a

commercial bank charter would affect the Agency. Ms. Carpenter stated that all
servicing transfers need to be approved by the Agency. A change in the type of charter

would not, in an of itself constitute a transfer of the servicing. We continue to monitor
their overall performance.

Ms. Crady reviewed the REO situation, stating that as of December 31, 2001 VHFA
owned 15 properties; 8 are under contract. The goal is to sell as many properties as

possible because the Agency anticipates taking title to 9 properties during the months of
February, March and April.

MULTIFAMILY DEVELOPMENT

Templeton - Mr. Adams introduced staff from the Vermont State Housing Authority
including Richard Williams, Susan Kuegel, Michael Momaney along with their
Development Consultant Jeffrey Kantor.

Mr. Adams reviewed the highlights of his memorandum dated January 17", requesting
Board approval of a Construction/Permanent loan in the amount of $900,000 and a Zero
Percent Deferred loan of $450,000. Mr. Adams indicated that the project had received
funding commitments from VHCB, but was still pending word on $400,000 from the
FHLB AHP Program, along with $600,000 VCDP. Mr. Adams reported that Templeton
was a 3™ alternate in the AHP awards from the Fall. Richard Williams reported that the
1** alternate was recently awarded increasing the chances that Templeton could still
receive AHP funds. If it does not receive funding from the last round, the next
application date is anticipated in April. In the event that either the AHP funds or the
VCDP funds are not awarded to Templeton, VSHA intends to apply for Allocated Credits

in February. Allocated Credits will be necessary if any of the other funding sources falls
through.

Mr. Seelig stated that he supports this resolution, but must abstain from voting due to
VHCB'’s funding in the project.

Ms. Beyer moved to approve the recommended resolution. The motion was seconded by
Mr. Candon. The resolution passed unanimously, with Mr. Seelig abstaining.
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2002 VHFA LEGISLATIVE PRIORITIE

Mr. Fairbanks reviewed the various aspects of this legislative memo. Main discussions
included the Property Transfer Tax Exemption Sunset bill and Predatory Lending.

Tom Little introduced the Sunset bill on Wednesday. Revenue implication would be up
to $350 thousand, with a direct pass through to the borrower. Ms. Lafayette stated that
the Joint Housing Committee may be looking at a new property tax bill that might
increase fees to fund affordable housing. There also is a proposal to update a state
charitable investment tax credit which has not been very usable because of the low

Ms. Carpenter reviewed the Predatory Lendmg bill stating that the bill needs more
thought. Mr. Candon stated the federal government has just adopted regulations and that
the problem of predatory lending has few documented instances. Discussions ensued
around the definition of predatory lending and subprime lending. The state has not yet

approved a definition. Ms. Carpenter stated that VHFA is not supporting the bill as it is
currently written.

Ms. Carpenter also mentioned that a new federal bill proposing a development credit for
home ownership may come up in this session in this session of congress. So far the
proposed targeting would leave out most of Chittenden County.

STRATEGIC PLAN

Ms. Carpenter handed out the Strategic Plan update, stating that the plan format is
outdated. There will be a new format for 2003.

Ms. Randall commented that the strategic plan should be higher/earlier on the agenda so
that it gets the amount of attention needed.

Ms. Carpenter asked that the Board review the Strategic Plan and call her directly with
questions or comments,

MISCELLANOUS

The next Board meeting in February is to focus on tax credits. There are nine tax credit
applications including Templeton.

Discussions developed around the Winooski project and its funding. Winooski has asked
to reserve $25,000,000 in private activity bond cap. There are some issues concerning
this as it is a whole new process to have a municipality come in for a large amount of
bond cap without going through a State issuer. To date the Winooski CDC has not
shared with the housing agencies specific details on the housing project. It was the sense

of the Board the State needs to set up a review process for requests from a non-issuing
agency. VHFA will offer to help.




FINANCE

Mr. Schoenbeck stated that the Agency would have to sell another bond issue to finance
Templeton.

Mr. Schoenbeck handed out a summary of the bond issue that closed last Thursday,
January 17, 2002. The Agency got terrific rates on the sale of multifamily bonds and
notes. The note issue was backed by the Agency’s general obligation for the first time

~ and it worked well. Full spread was maintained while proforma interest rates were met at

7% for tax exempt and 8.5% for taxable. This is the largest issue the Agency has done
__for new multifamily projects... SR -

- The matter of who buys our bonds was discussed. Short term bonds are typically
purchased by retail. Multifamily needs long term bonds, so Fannie Mae and very few

others purchasers set he market for long rates. The market is not as diverse for long-term
bonds.

Overall, the bond financing was successful with innovative structuring and excellent
rates.

Mr. Candon felt that the bond seminar led by John Wagner of Kutak Rock was well done.
Ms. Carpenter stated that the staff had a great work session with Kutak, Paine Webber

and Piper Jaffray and that the Agency should hold these working meetings at a minimum
of once a year.

Mr. Fairbanks stated that the Agency got some good press on this bond issue.

Mr Schoenbeck noted that the next single family bond issue should occur prior to April
- 26"™ which is when the Agency has some notes maturing that create volume cap capacity.

DEMONSTRATION PROJECT UPDATE

Mr. Adams provided the Board with a summary’s of the results of several staff meetings
intended to further define the Agency’s direction toward the development of a
“Demonstration Project”, specifically with regard to the overall goals and objectives of
the project, various research components and the nature of the housing project(s) to be
considered. Discussion by the Board focused on income targeting and the nature and
design elements of the project. Important components will need to include such things
as: income targeting not to exceed 115% of the area median income, consistency with
the intent of the Vermont consolidated Plan, mixed use or purchase prices would be
allowable if used to subsidize the affordable housing units, renewable or leveraged
sources of funding, willing Towns and/or areas of greatest housing needs. The next
steps will be to define the development components and parameters under which we

would consider a demonstration housing project and begin to identify the resources
needed to bring this forward.




Mr. Douglas stated that VSAC feels that the office building could be a stand-alone

project. VSAC is trying to support downtown re-development even though dollar-wise it
may cost more.

Mr. Seelig made the motion to adjourn. Mr. Douglas seconded the motion and it carried
unanimously.

Meeting was adjourned at 12:05 PM.

A Cape

Sarah E. Carpenter
Executive Director




Vermont Housing Finance Agency
TO: VHFA Board of Commissioners
FR: © . Dave Adams , Chief of Program Operations
DATE: January 17,2002 ny / Va
RE: Templeton Court Apartmelits
Request for Approval
]
Name: Templeton Court Apts. | Location: Hartford
Housing Type: Family Housing Unit Types : Townhouse Style Apartments
Total Units: 28 Tflfit Sizes : 5 @ 1bdrm @ 640 Sq Ft
10 @ 2bdrm @ 1070 Sq Ft
9@ 3bdrm @ 1160 Sq Ft
4 @ 4bdrm @ 1350 Sq Ft
Total Dev Cost: $5,006,000 Acq. & Hard Cost PSF: | $148.00
Loan Requested: $ 900,000 cons/perm Housing Credits: $199,611
$ 450,000 zero/def 4% out of cap
Other Funding: See Sources and Uses Schedule Attached.
Developer/Sponsor: | The Housing Foundation, In¢c. (HFI)
. This request is to formalize a workout solution for Templeton Court Apartments. We believe that the

project’s deteriorating physical condition and current operating deficit are a technical default under the
terms of our loan agreements. This proposal has been developed over the course of the past year in
conjunction with other funding sources involved in the project, and with the Vermont State Housing

n April of 2001 the Board was made aware of the significant issues surrounding Templeton Court
Apartments. The most significant issues related to the advanced physical deterioration of the buildings, site
, lack of parking or safe open recreational |areas, along with the social struggles associated with
many families living on this densely populated site. Various options were explored in June including
outright foreclosure and sale of the property. We also examined the potential of performing the minimum
amount of rehab needed to cure construction/maintenance deficiencies. The Board suggested a full review
of a proposal to substantially demolish all the buildings and reconstruct the project with a lower number of
units. [t was requested that VHFA hire a consultant/to review the engineering work completed by Housing
Foundation Inc. to insure that the site and existing foundations were adequate to support reconstruction. A
favorable report from VHFA's construction inspector, Dave Anderson, was received in June of 2001.  The
Board acknowledged the findings of Mr. Anderson’s|report and concurred with the staff recommendation to

proceed with design and financial feasibility worI} for Templeton as a 28 unit project, subject to the
following concerns:

1. VSHA to work with HUD to be sure that the reduction in the number of units at Templeton will not
. result in loss of HAP subsidy for the remaining 28 units| or for any of the displaced families.
[N
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VSHA reports that the proposed 28 units will continue to retain their project-based rental assistance until
they expire in 2006. It is the intention of VSHA and HFI to move as many Templeton residents to a new
18 unit project in Wilder, which will also have project-based vouchers. In addition, any tenants who are
able to purchase homes outside either of these projects will be eligible to receive Section 8 Housing

Vouchers. We will require evidence from HUD that rental assistance will continue on the 28 units at
Templeton under the new ownership structure.

2. VSHA must explore all possibilities for funding subsidies including but not limited to: CDBG funds,
and FHLB AHP funds.

Staff believes that VSHA has explored all avenues of potential funding sources. They generated local
support and have applied for VCDP funds. They have also applied for FHLB — AHP funds and although

AHP funding has not been awarded they are on an alternate list with some possibility that they will receive
funding,

3. VSHA needs to assume some responsibility for a portion of the anticipated losses and to quantify how
much and in what form this participation will be.

VSHA is contributing $100,000 which they indicate represents 27% of its unrestricted reserves, to
Templeton. In addition, the developer’s fee of $90,000 is deferred, and a $40,000 loan that VSHA was
required to provide to the project in 1991 for working capital is being contributed. This is shown in the
proforma “Sources” as “GP Loan deferred totaling $230,000”.

4, VSHA Management capacity is still an issue that needs to be resolved. It was mentioned that perhaps
partnering with a local non-profit may be appropriate.

Although historically we believe there should have been stronger oversight and proactive management of
the problems that have plagued Templeton, we believe that there has been significant improvement for
the past few years. We concur with the requirement imposed by VHCB as a condition to providing
funding to Templeton, that VSHA submit a property management plan prior to scheduling a pre-closing
which identifies goals and objectives for management, with specific plans that will insure adequate funding
of reserves and maintenance of the project, along with strategies for successful involvement of residents,
neighbors and service providers and the responsibilities of key personnel.

5. On any reconstruction at Templeton, we will require that Dave Anderson continue to work closely with
VSHA and its consultants to review and approve design, plans, specs, costs and construction progress through
completion.

It is our intention to continue to require that Dave Anderson be closely involved with the design,
construction specs and costs through the construction period.

6. This loan approval will be subject to receipt and review of final costs estimates and identified funding
sources, with operating proformas that demonstrate long term financial viability and a permanent fix to the
physical and social issues that have plagued Templeton.

Staff feels that the current proposal meets this condition subject to the complexities involved with
structuring the VHFA financing within the bond resolution restrictions.



FINANCING STRUCTURE:

The staff|is requesting approval by the Commissioners for the proposed restructuring of Templeton Court
Apartments. Board approval would constitute a sign off of three major decision points including:
1. Financing terms to include: ‘

a. | Construction/Permanent Loan in the amount of up to $900,000, at a rate equal to 150 basis points
above VHFA'’s cost of funds at the time of bond issue, with an amortization period of 30 to 40
years.

b. |A zero percent deferred loan in the amount of up to $450,000.

2. Fina] concurrence to reconstruct Templeton as a 28 unit Townhouse Style Project.
3. Concurrence to retain HFI as the project sponsor and VSHA as the project manager.

The current balances owed to VHFA approximate $1,4 million dollars and were funded from older bonds
that were refunded in 1999 and which have ten year lock-out provisions.  After some research and
discussion with bond counsel, we found provisions in the bond documents that warn of the potential for
certain loans (not specific) with balances totaling up to $5 million dollars that could prepay at any time. It
was felt by bond counsel that the language in the bond documents was broad enough for us to include
Templeton as one of these pre-payable loans. Further support is given to proceed in consideration of the
“workout” nature of the transaction and the technical default of the project.

The amount and term of the permanent loan requested is the maximum we feel that the project can support.
It is based on the assumption that the existing Section 8 rent levels and the corresponding project-based
certificates will remain in place. Some concern is noted that the existing HAP contract will expire in 2006,
with no guarantees that they will be renewed. There are two suggestions that will help mitigate this risk:
First is tg require that the Vermont State Housing Authority agree in writing that when the current contract
expires, it will continue to renew the current HAP contract for the maximum term allowed, provided there is
no statutory prohibition against doing so. Further, if YSHA is unable to extend the existing contract under
the Project-Based Certificate program, the VSHA governing board, will agree to convert the form of subsidy
provided to the residents of Templeton court Apartments (28 units) to the Project-Based Voucher program.
VSHA'’s commitment to provide project-based subsidy at Templeton Court Apartments will be for the
maximum term allowed under the law. Secondly, it is the Agency’s intention to apply for enrollment in the
Risk Share Program with HUD and to apply for a 50/50 HUD insurance coverage on Templeton. Under

the Risk Share program, HUD and VHFA agree to share in any potential loss in the event VHFA acquires
title to the project and ultimately sells the project at a lfss.

|
You will note on the sources and uses schedule attached that there is an $80,000 financing gap. As of this
writing it has not been determined how this will be filled, however we understand that VHCB will consider

increasing the amount of the VHCB (new) grant funds which were originally committed in June 2001 at
$332,000.

Other funding sources include two sources which are uncommitted as of this writing. HFI submitted an
application in the fall round for Federal Home Loan Bank AHP funds. They were not awarded but were
placed on an “alternate list”. Projects on the “alternate list” may receive funding if other projects that have
been preyiously approved for AHP funds by the FHLB fallout. The amount of AHP funds requested is
$400,000. HFI will find out it they will receive this funding at the end of March 2002.




The second source of uncommitted funds is from the VCDP program in the amount of $590,000. HFI’s
application was supported by the Town of Hartford and is pending with the CD Board. We should know the
outcome of this application by the end of March.

HFI has an application for Allocated Credits submitted for the February allocation round. The financing
plan described in this memo assumes 9% credits are not awarded to Templeton in this round. If however,
any of the funding sources fall out, the only way for the project to go forward will be an award of allocated
credits in an amount sufficient to offset any loss or reduction in the funding requested. Bond counsel has
confirmed that with the sale of the project to a newly-formed limited partnership and the use of taxable
financing, that the project will not be precluded from eligibility for allocated credits, even though it is
presently financed with tax exempt bonds.

OTHER ISSUES:

Total Development Costs appear high at $181,643 cost per unit, and $171.00 cost per square foot.
Existing debt owed to VHFA and VHCB contribute approximately $58,000 to the cost per unit, and $55.00

to the cost per square foot. Net of existing debt, these cost are closer to $123,600 per unit, and $116.00 cost
per square foot.

Physical Reconfiguration of the Project:

The staff is recommending approval to proceed with the design and reconstruction of the project with a
reduction in the number of units from 36 to 28. The loss of 8 units in Templeton is offset by new housing
to be built by HFI in nearby Wilder, consisting of 18 units. The Wilder project has received a funding
commitment from Rural Development.  Of greater consequence to the reduction in number of units is the
reduction in the number of bedrooms in Templeton from 128 to 68. The physical and social problems in the
project have been attributed to the high concentration of families with upwards to 100 children living in the
project with limited safe and secure recreational areas. The reduction in the number of units enables a
portion of the buildings to be removed, creating more open areas, safer parking with access and ability for
parents to monitor back yards, along with the ability to cure site drainage problems. The staff concurs and
recommends reconstruction of the project with 28 units, subject to review of construction plans, specs and
close monitoring by our construction consultant,

Recommendations:  That the VHFA Board of Commissioners pass the attached resolution and make the
required findings as outlined in the second section of the resolution (“It is hereby determined:”) and that the
Board authorize the Executive Director to issue a Letter of Interest and/or a Commitment Letter to finance
this development upon satisfactory completion of staff underwriting and due diligence.



17-Jan-02

28 units All Bond

Total Residential Units: 28 Increase i Income from Rental Units:
Housing Credit Restricted Units: 28 Increase in Income from Other Sources:
Percent Restricted: 100.00% Increase in Income from Commercial:
Total Development Cost: 5,086,000 Expense increase:

Total Development Cost per Unit: 181,643 Vacancy Rate:

Total Development Cost Per SF: 171 Partner's Tax Rate:

Acquisiton Cost & Hard Cost PSF 148 Long Depreciation Schedule:

Max Allocated Credit 0 Short Depreciation Schedule:

Max Non-Allocated Credit 199,611 Sponsor's Estimated Yield:

Total Amount of Credit 190,000 ‘

LIHTC - 4%

LIHTC - 4% i

"SOURCES \

% of Total Development Cost

17.70%

GP Loan deferred 230,000 | 4.52% :
HUD Drug elimination funds 20,000 | 0.39% Grant
Tax Credit Equity (LP Cap Contrib) 1,573,000 l 30.93% N/A N/A
TOTAL SOURCES 5,006,000 } 98.43%
| DCRYr1&1 115% 101%
USES
Acquisition 1,634,900 32.15%
Construction Hard Costs 2,781,300 54.69%
Soft Costs 669,800 13.17%
TOTAL USES 5,086,000 100%
Gap 80,000
PER UNIT COST LIMIT CALCULATION
per unit limits ‘ number of units
0Br 84,390 | 0 0
1Br 90,140 \ 5 450,700
2Br 95,890 | 10 958,900
3Br 101,637 | 9 914,733
4 Br 107,390 4 429,560
Maximum cost allowed under the per unit cost limits 2,753,893
Projected total dost, excluding cash accounts \ 5,019,000 Cost Overage % 55%
(over)under | (2.265,107)
|
General Partner's Capital Contribution
Limited Partner’s Capital Contribution
Total Equity ,588,889
FRACTION CALCULATION ‘
Tax Credit Restricted Units 28
Total Units 28
Unit Fraction 100.00%
Tax Credit Square Footage 29,740
Total Residen:Exl Square Footage 29,740
Square Footage Fraction 100.00%
Applicable Fraction 100.00%

templeton 4% TE-MRBassumptionsl1/17/02



17-Jan-02 Templeton Court

28 units All Bond

1 Land
2 Purchase of Building(s)

3 Demolition (without replacement)

4 Property Appraisal

5 Legal - Title and Recording

Subtotal - Acquisition

CY ::
Rehabilitation
New Building(s)
8 Accessory Buildings
9 Sitework
10 Commercial Space Costs (if any)
11  General Requirements
12 Contractor Overhead
13 Contractor Profit
14 Construction Contingency
15 Construction Management
16 Construction Bond Feo
17 Hazardous Materials Abatement
18 Off-Site Improvements
19  Furnishings, Fixtures, & Equipment
20 Other (Vacancy Operating Losses)
Subtotal - Hard Costs

Architectural
Engineering
23  Legal/Accounting

24 Relocation

25 Environmental Assessment

26 Survey, topo

27 Permits/Fees

28 Independent Market Study

29 Construction Period Insurance

30 Construction Interest

31 Construction Loan Origination Fee
32 Taxes During Construction

33 Clerk of the Works

34 Marketing

35 Tax Credit Fees

36 Soft Cost Contingency

37 Permanent Loan Origination Fee
38 Lender's Counsel's Fee

40 Organizational (Partnership)
41 Bridge Loan Fees and Expenses
42 Syndication Consultant

43 Tax Opini

Developer's Fees
45 Other Partnership Fees for Reserves
46 Consultant F

Working Capital
Rent-up (Deficit Escrow) Reserve
49  Other Operating Reserves
50 Sinking Fund
51 Replacement Reserves
Subtotal - Soft Costs
TOTAL DEVELOPMENT COSTS

Budget

Per Unit Pers.f.

1,143 1.08
89 0.08
464 0.44
589 0.55
0 0.00

186 0.17
3,161 298
571 0.54
607 0.57
1,071 1.01
18 0.02
429 0.40
180 0.17

0 0.00
232 022

,)

23921 2352

5,086,000

181,643 171

templeton 4% TE-MRBsources-usesl/17/02



RESOLUTION RE: CONSTRUCTION AND PERMANENT FINANCING
FOR TEMPLETON COURT APARTMENTS, HARTFORD

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) is authorized by the

Vermont Housing Finance Agency Act to issue bonds and borrow monies and to make loans to finance
projects for persons and families of low and moderate income; and

WHEREAS, an application has been submiﬂted to the Agency by the Housing Foundation Inc.

(the “Sponsor™) on behalf of a to be formed limiteci partnership in which the Sponsor or its subsidiary
will be the general partner (the “Borrower™) involving the rehabilitation of Templeton Court
Apartments which will contain a total of twenty-elght (28) units of rental housing in the Town of

Hartford (the "Development"); and

itself

WHEREAS, the Agency desires to take “official action” for the purpose of, and to reimburse
for any advances of its funds prior to, the 1ssuance and sale of tax-exempt bonds (the “Bonds™) to

finance a loan to the Borrowers;

WHEREAS, the application contemplates ‘ mortgage loan for construction and permanent term

financing for the Development with the interest rates to be determined by the Agency depending on the
source of funds, but not to exceed 150 basis points above the Agency’s cost of funds;

mecan

i
WHEREAS, the limited partnership is .e)‘&pected to qualify as a housing sponsor within the
ing of the Vermont Housing Finance Agency Act (the "Act"); and
\

WHEREAS, the Agency has determined that the Development will assist in fulfilling the purposes

of the| Act and is financially feasible;

WHEREAS, the Board of Commissioners| has been presented with a memorandum from dave

Adamis dated January 17, 2002, containing information and recommendations about the Development (the

"Memorandum");

THEREFORE, it is hereby DETERMINED

1. The Development is primarily for persons and families of low and moderate income.

2. The acquisition and construction costs to be incurred by the housing sponsor are for

housing development costs within the meaning of the Act.

inco

3. There exists, or without the proposed residential housing there will exist, a shortage of

dece;it, safe and sanitary housing at rentals or prices which persons and families of low and moderate

e are able to afford within the general housing market area of the Development, and private

enterprise and investment are unable, without assistance, to provide an adequate supply of the residential
housing and sufficient mortgage financing for residential housing for occupancy by such persons and

families.

4. The housing sponsor undertaking the Development will increase the supply of well-

planned, well-designed permanent, temporary, transitional or emergency housing for persons and families

of low and moderate income.

5. The security value of the Development will equal at least the amount of the Agency's loan.

6. The Sponsor is financially responsible and is a qualified housing sponsor within the




‘
|

meaning of the Act. The Borrower will be requireb to qualify as a housing sponsor within the meaning of
the Act.

WHEREFORE, it is hereby RESOLVED:

1. The Executive Director or her des#gnees may, in his or her discretion, issue one or more
Letters of Interest declaring the Agency's interest in making a mortgage loan to the limited
partnership to be created by th? Sponsor for the construction and permanent term
financing of the Development based on the recommendations in the attached

Memorandum. The Letter of Interest is not a commitment to finance and shall be

conditional upon the availability of funds and the satisfactory completion of such further

requirements as the Agency may establish in each case. The Letter of Interest may be
used by the Sponsor in support of applications for operating subsidies, mortgage insurance,
or for other purposes with the consent of the Agency.

2. Upon the satisfaction of the conditions attached to the Letter of Interest, if any, and when
deemed appropriate, the Executive Director or her designees may, in his or her discretion,
issue one or more Commitment Letters for a mortgage loan to the limited partnership to be
created by the Sponsor for the|construction and permanent term financing of the
Development based on the recommendations in the attached Memorandum. The
Commitment Letter may be issued to the Sponsor as representative of the Borrower. The
Commitment Letter shall be conditioned on the satisfaction by the Sponsor of all
requirements of the Act, the applicable regulations of the Agency, and such further
requirements as the Agency may esjtablish. ‘

3. The issuance of the Bonds for the purpose of financing one or more loans to the Borrower
is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue
Code Regulations, the Agency hef'eby states its intention to reimburse itself from Bond
proceeds for any advances of Agency funds prior to the issuance of the Bonds.

4. The preliminary approval described in the preceding paragraph does not obligate the
Agency to give final approval for the issuance of said Bonds. Final approval of the
issuance of the Bonds can only be authorized by independent action, which may contain
such conditions thereto as the Agency may deem appropriate. The Agency in its
absolute discretion may refuse to finally authorize the issuance of the Bonds and shall
not be liable to the Sponsor, the Borrower or any other person for its refusal to do so.

5. The Executive Director is hereby authorized to make an additional loan to the
Borrower for the Development of not more than $450,000 at an interest rate of 0%.

6. The Executive Director and the Loan Review Committee will establish the final sources
and amounts of the loans for the Development, and such conditions and terms that are
appropriate for the Development in accordance with all requirements of the Act, and the




applicable regulations and policies of the Agency, including the Underwriting Guidelines.

I hereby certify that the foregoing is a true copy of a resolution of the Vermont Housing Finance
Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing Finance Agency

held at Montpelier, Vermont, on January 24, 2002.

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency




‘Vermont Housing Finance Agency

~- Joint Meeting of the Joint Committee on Tax Credits and VHFA Board of Directors
: 2002 Round One Housxpg Credit Allocation Meeting
: State Treasurér’s Office
133:State Street, Conference Room 1
Montpelier; VT

Thursday, Februe’lry 21,2002 at 9:00AM

PRESENT: Committee Members Present:‘Greg Brown, Sarah Carpenter, Charity Clark (designee of Governor
Dean), Gus Seelig, Richard Williams),

VHFA Board Members Present: Chairperson Lisa Randall, Commissioners Kathy Beyer
(designee of Lambert),Tom Candon (designee of Costle), Dagyne Canney, Karen Lafayette,
Gus Seelig, SusanneYoung (designee of Douglas)

Staff: Cindy Reid, Holly Keough, Joe Erdelyi, Sarah Carpenter, David Adams

Other: Bob Marcellino (HDI), Peter Holmberg (HCI), Jeff Kantor (JD Kantor, Inc., Nancy Owens
(Housing Vermont), Amy Demetrowitz (BCLT), Brenda Torpy (BCLT), Liz Curry (LCHDC),
Christine Maloney (RACDC), Brian Pine (City of Burlington)

MINUTES:
. Ms. Carpenter called the meeting to order at 9:10AM.

Mr. Seelig made a motion to approve the minutes of October 24, 2001. The motion carried unanimously after being
seconded by Ms. Clark.

Arbor Gardens

Mr. Erdelyi reviewed the project stating that this was an increase of 9% in Credit Allocation caused by septic system
cost, archaeological testing and remediation, and disco‘r/ery of ledge.

Mr. Marcellino explained that the shortfall would be nlade up by deferred developer fees that would start paying in
6.5 years. The additional credits are needed because of arrowheads found during the archaeological testing
warranting more archaeological work, and a more expensive septic system is required.

|
Mr. Marcellino commented that during a meeting he had with Molly Lambert and Emily Wadhams, they stated that

his archaeological work and finding of arrowheads could be significant for future developments and they would be
reviewing statewide policies on this matter. |

Burlington Family Rehab 1
s. Reid reviewed the project, which was a project thjt was presented at the last Tax Credit Committee meeting,.
is project was submitted at the last meeting with the Depot Street project, but at the committee’s recommendation
the projects were split and both have re-applied separa‘;ely. Two more pieces of funding are still needed.

|

-+

s. Owens reviewed the project stating that this was ai rehab of six buildings in the Old North End. All the units are
currently occupied, but will need rehab to keep them aperating well. The re-development of this project will also
lower the debt so the buildings aren’t a burden on BCLLT. There will be exterior work on two buildings.

‘ Total value of the six properties is $900,000 in building and $120,000 in land.

o N’ mailing address LO. Box 408, Burlingron, VT 05402-0408 |delivery address 164 Saint Paul St., Burlington, VT 05401-4364 @
%9 phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org souaLousivG

OPPORTUNITY




JCTC/Board Minutes, 2/14/02 Page2 of4 =

It was questioned if funding could be obtained through local banks if the $70,000 Neighborworks money didn’t
come through. Ms. Torpy stated that a Neighborworks commitment looked fairly secure at this point.

The rehab is ready to start as soon as the funding is received. Spring they will start relocating tenants. Most of the
tenants want to move back once rehab has been completed.

——Depot Street— - : : : -

Ms. Reid reviewed the project. This is a four story building with 40 ground level parking spaces on Burlington’s
waterfront.

The site plan was reviewed. The building will be built behind the railroad tracks and because of the design of the
building including a concrete construction first level of parking (40 spaces) and the 4 story housing built of steel and

wood, the housing level will be above the level of the railroad. Lake Street and utilities will be brought to the site by
the City. Depot Street will be a pedestrian street.

Site work of $500,000 is due to steep slopes being redefined and lots of site work. They are currently working with

consultants due to soil being loose or sandy, so they have to add fill and compact it. This project is not in a flood
plain.

Mr. Pine from the City of Burlington explained that the City is fully supportive of this building project and has

committed a major portion of its budget to this project. This is the only opportunity on the Waterfront to develop
affordable housing. The City will retain ownership in the land.

ONE Renaissance

Ms. Reid reviewed the project stating the permitting is nearly done. This is a new construction project on two sites

in the Old North End. Since applying in the last round, the project has made progress both on obtaining permitting
and funding commitments.

Ms. Owens and Ms. Curry discussed with the Committee the importance of Burlington College leasing space in the
new building. This will be a 5 year lease with a purchase option. The Committee brought up the concern if
Burlington College pulls out after five years. Ms. Owens stated that they have had conversations with another non-

profit and that there is need for the space. HVT and LCHDC are working on the issue of the lease plan to use an
accelerated depreciation schedule.

Park Village I1

Mr. Erdelyi reviewed the project stating the local permits are in place and the ACT 250 permit will be issued when
the waste water permit is assigned.

Mr. Hoimberg spoke about the project, a renovation of three buildings of the former Brandon Training School into
apartments. Adjacent Parcel B will be leased for industrial use and that could create in excess of 500 jobs.

There is asbestos and lead paint in all the buildings to be renovated. The Committee suggested looking into the
State Lead Paint program that could help fund some of the renovations.

These are old dorms and have been envisioned as housing for many years. Demand is high for the units due to the
nice environment, daycare center, park and swimming pool on site. The town will vote next week on whether to

move city offices to this site. Bus and car service is provided by a non-profit group in Brandon. Meals and VNA is
available for seniors.
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Randolph Family Housing |

Ms.

con
site,
ann

Reid reviewed the project stating that this is a leCJ rehab and new construction project. A building in rough
dition that currently has 5 units will be rehabilitated zind re-configured to create four apartments. On another

two new buildings totaling eight units will be built. The project has applied for VCDP funds that will be
ounced in late March.

Thetown of Randolph has been supportive of this project. "Vacancy rate is 3.5% for this area. It was questioned

whether the town could take care of the rehab project themselves by enforcing rental housing code, but the work is
substantial and total rehab is needed.

Zoning on the parcel where new buildings will go up ha$ been changed from industrial to residential. Drawings are
beirwg submitted for local permitting in April. Act 250 is required for the new construction units.

Sunrise Settlement |

Mr.

Erdelyi described the site plan and passed it around Land was previously permitted by another owner and the

town has determined that the permit approval still stands. Mr. Marcellino proposes to seek permit changes to build

twenty-two detached three bedroom rental houses mstead of duplexes. The ACT 250 permit can be changed as an
admlinistrative amendment.

Mr.

Marcellino described the modular construction that is 2 blocks off Route 4, within walking distance to

downtown. This is in an established neighborhood. The vacancy rate for that area is less than 2% with very little

housing available and a need for affordable housing. The houses would rent out at 60% of median.

Templeton

The project was reviewed by Mr. Adams. During the pjrevious round of Tax Credits in October this project was
disqussed at length. They now need commitments to mTve the project forward.

Temgleton has applied for $300,000 of AHP funding. "ﬂ'hey are currently the third alternate for an AHP award being
2/10™s of a point ahead of the next awarding project. They have applied for $600,000 of VCDP funds. The tax
credit allocation would be conditional on them not gettqlg VCDP funds.

‘When questioned about the drainage situation it was staied that a topographlcal survey has been done and they are
looking at tying into an existing storm drain.

Ta

X Credit Committee Voting

The

Mr

Randolph Family Housing $ 120,000
Templeton Court Rehab $ 140,500

Joint Committee on Tax Credits discussed:

> Readiness issues.

»  The fact that Rural Development has funds and not many projects, so could any of these projects fit into
their program.

> Templeton not knowing if they will get the other funds and should the committee reconvene after AHP and
CD funds are awarded. ‘

» Depot Street project won’t need the credits until closer to the Spring of 2003.

» Concerns of Quechee project staying affordajiwas discussed, as well as a lease-purchase scenatio.

»

»

The diversity of the projects and locations were liked.

A pre-scheduled twice a year Tax Credit Committee meeting was suggested.

Brown made a motion to recommend to the VHFA Board an award of tax credits to the following projects:
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Burlington Family Rehab $ 85,000
ONE Renaissance $ 127,000
Arbor Gardens $ 32,357
Park Village II ’ $ 352,369
Sunrise Settlement $ 363,530

$1,220,756

Ms. Carpenter seconded the motion.

Mr. Seelig moved to amend the motion to recommend to the VHFA Board an award of tax credits to the following
projects:

Randolph Family Housing $ 120,000
Templeton Court Rehab $ 140,500
Burlington Family Rehab $ 85,000
ONE Renaissance $ 127,000
Arbor Gardens $ 32,357
Depot Street $ 415,000
Sunrise Settlement $ 363,530

$1,283,387
No second.

The first motion which Mr. Brown recommended was passed with 4 in favor, Mr. Seelig was opposed.

Ms. Carpenter made a motion to recommend that the VHFA Board defer awarding $50,000 in State Tax Credits to
the sole project requesting them, Depot Street.

Mr. Williams seconded the motion. The motion was passed with 4 in favor and Mr. Seelig opposed.
The Joint Committee on Tax Credits adjourned at 12:40PM.

VHFA Board of Commissioners
Ms. Randall called to order the VHFA Board Meeting at 12:40PM.

Ms. Carpenter reported the recommendation of the Tax Credit Committee.

Mr. Seelig made a motion to amend the Tax Credit Committee’s recommendation to include the following:

Randolph Family Housing $ 120,000 (encouraged to look at RD funding)
- Templeton Court Rehab $ 140,500 (to return credits if VCDP and AHP is awarded)
Burlington Family Rehab $ 85,000
ONE Renaissance $ 127,000
Arbor Gardens $ 32357
Depot Street $ 415,000
Sunrise Settlement $ 363,530
$1,283,387

Ms. Lafayette seconded the motion. The motion failed; Ms. Beyer, Ms. Canney and Ms. Young opposed; Ms.
Lafayette and Mr. Seelig voted in favor, Mr. Candon abstaining.
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Ms|Canney made the motion to approve the Joint Comimittee on Tax Credit’s recommendation as presented to the
Board and Ms. Beyer seconded the motion. The projects included are:

Randolph Family Housing $ 120,000

Templeton Court Rehab $ 140,500 (to return credits if VCDP and AHP is awarded)
Burlington Family Rehab $ 85,00

ONE Renaissance $ 127,000

Arbor Gardens $ 32,357

Park Village II $ 352,369

Sunrise Settlement $ 363,536

$1,220,756

The motion passed; Ms. Beyer, Ms. Canney and Ms. Yjoung voting in favor, Ms. Lafayette and Mr. Seelig opposed,
Mr| Candon abstaining,.

FINANCE

Ms. Carpenter presented the Single Family Note Extension and Resolution to the Board per the memo prepared by
Mr| Schoenbeck.

Mr. Candon moved to approve the recommended resolution, this was seconded by Ms.Young. The resolution
passed unanimously. |

Ms. Young made the motion to adjourn. Ms. Canney seconded the motion and it carried unanimously.

Lo g

Sarah E. Carpenter
Executive Director

Meeting was adjourned at 12:55PM.
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“VHFA BOARD OF COMMISSI

MEMORANDUM

Vermont Housing Finange Agency

ROGER A. SCHOENBECK, CIﬂhF FINANCIAL OFFICER %

'O NERS
FROM:
DATE: FEBRUARY 14,2002
RE: SINGLE FAMILY NOTE EXTENSION

As was mentioned at the last Board meeting, we
on February 24, 2002. To preserve the volume c
we need to extend the maturity of the notes until
single family bond issue scheduled to close by A

have $17.5 million of notes scheduled to mature
ap utilized to issue the notes in February of 2000,
we are able to “refund” the notes with a new

pril 25, 2002.

Included with this memorandum is a Second Supplement to the Sixteenth Supplemental Single
Family Housing Bond Resolution prepared by Kutak Rock, which approves the extension. The
existing note holders have all agreed to hold their notes for the extra two months.

If you have any questions prior to the Board mee
do not plan to attend the meeting.

Recommended Action
Approval of the attached resolution.

mailing address P.O. Box 408, Burlington, VT 05402-0408 d
phone (802) 864-5743 fax

ting, please contact me at your convenience, as I

lelivery address 164 Saint Paul St.,, Burlington, VT 05401-4364
(802) 864-5746

EQUAL HOUSING
ooooooooooo

www.vhfa.org




SECOND SUPPLEMENT TO THE SIXTEENTH SUPPLEMENTAL
SINGLE FAMILY HOUSING BOND RESOLUTION

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) has previously issued

its| Single Family Housing Notes, Series 12D in an aggregate principal amount of $17,500,000

(the “Series 12D Notes”);

WHEREAS, the Series 12D Notes wére issued pursuant to the Agency’s Single Family

Housing Bond Resolution, adopted on September 20, 1990 (as heretofore amended and
supplemented, the “General Resolution”), its Sixteenth Supplemental Single Family Housing
Bond Resolution, adopted on February 10, 2000 (as previously amended in the First Supplement

to

the Sixteenth Supplemental Single Family Housing Bond Resolution, dated as of January 25,

2001, and as heretofore amended and supplemented, the “Sixteenth Supplemental Resolution”)
and the Series Certificate of the Chairman and Executive Director of the Agency dated as of

February 24, 2000 (the “Series Certificate”); |

1
WHEREAS, Section 2.01(¢) of the Si*teenth Supplemental Resolution provided that the

Series 12D Notes shall mature no later thab April 25, 2002 and Section 1(d) of the Series
Certificate provided that the Series 12D Notes}shall mature on February 24, 2002;

April 26, 2002;

or maturity of any Outstanding Bonds may b

WHEREAS, the Agency wishes to ex;tend the maturity date of the Series 12D Notes to

|
WHEREAS, Section 802 of the General Resolution provides that the terms of redemption
%modiﬁed with the consent of the Owners of such

Bonds; and

WHEREAS, the Agency anticipateS'tLat 100% of the owners of the Series 12D Notes

will consent to the extension of the maturity thereof to April 26, 2002.

Commissioners thereof as follows:

NOW, THEREFORE, be it resolved by the Vermont Housing Finance Agency and the

Section 1. Certain Defined Terms. Capitalized terms used herein and not otherwise

defined herein shall have the meanings ascribed thereto in the General Resolution and the

Sixteenth Supplemental Resolution.

Section 2. Extension of Maturity. | Section 2.01(¢) of the Sixteenth Supplemental

references to the maturity of the Series 12D Notes included therein and inserting in lieu thereof

RE;E)Iution and Section 1(d) of the Series Certificate are hereby amended by deleting the

April 26, 2002.

04-

106271.02




Resolution or the Series Certificate which are inconsistent with this Supplement are hereby
termined to be null and void and of no force or effect as of the effective date of this

Ipplement.

de
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lopted: February 21, 2002

Section 3. General Amendments. | All references in the Sixteenth Supplemental

Section 4. Effectiveness. This Supplement shall be effective immediately and without

y further action by the Agency upon recelpi by the Agency of (i) a counsel’s opinion rendered
accordance with Section 705 of the Gen¢ra1 Resolution and (ii) the written consent of the
vners of 100% of the Series 12D Notes in s¢bstant1ally the form attached hereto as Exhibit A.

1e Sixteenth Supplemental Resolution and Series Certificate, as amended hereby and to the

- Section 5. Sixteenth Supplemental Resolution and Series Certificate Confirmed.
tent not inconsistent herewith, are reaffirm

and restated herein.
1

Section 6. Miscellaneous.

(@  Invalidity. In the eveﬂt that any one or more of the provisions contained
in this Supplement shall, for any reasbn be held invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceablhty shall not affect any other provision
of this Supplement. }

(b)  Reference. From and after the effective date hereof, all references to the
Sixteenth Supplemental Resolution or the Series Certificate shall be deemed to be
references to the Sixteenth Supplemental Resolution or the Series Certificate, as
applicable, as amended by this Supplement.

()  Governing Law. This iSupplement shall be governed by and construed in
accordance with the laws of the United States of America and the laws of the State of
Vermont.

(d)  Headings. Section headings in this Supplement are included herein for
convenience of reference only and shall not have any effect for purposes of interpretation
or construction of the terms of this Supplement.

tereby certify that the foregoing is a true copy of a resolution of the Vermont Housing Finance
rency adopted at a lawful meeting of the Commissioners of the Vermont Housing Finance Agency
ld at Montpelier, Vermont, on February 21, 2002.

SARAH E. CARPENTER
Executive Director and Secretary
Vermont Housing Finance Agency

[Remainder of the page intentionally left blank]
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hereby certifies as follows:

EXHIBIT A

CONSENT OF OWNER

$17,500,000

VERMONT HQUSING FINANCE AGENCY
SINGLE FAMILY MORTGAGE NOTES

SERIES 12D
The undersigned, as authon'zeﬁ officer of (the “Owner”™),
@) as of the date hereof, the Owner owns $ aggregate

principal amount of the above-captioned notes (the “Notes”) issued by Vermont
Housing Finance Agency (the “Agency”);

(ii)

the Owner has been provided a copy of the Second Supplement to

the Sixteenth Supplemental Single Family Housing Bond Resolution of the
Agency (the “Supplement”), to be adopted on February 21, 2002; and

(iii)

the Owner hereby consents to the extension of the maturity of the

Series 12D Notes to April 26, 2002 as provided in the Supplement.

[Insert Name of Bondowner]

By
Name
Title




“VHFA Board Mmutes
o State Treasurer s Office 7
133 State Street Conference Room 'l
. E Mon?peher VT

g Thursday, Marcl{\ 28,2002 at 9: 00 AM St
f'Amended Minutes (Aprll 18“‘ Board Meetmg),

Chanperson Randall, Commlssmners Candon (Designee of Costle), Douglas Lafaye tte,,; e
Seelig, Canney _ ‘ , -

STAFF: Ms. Carpenter, Ms. Loller, Ms. Crady, Ms. Drake, Mr. Schoenbeck, Mr. Falzone, Mr. Erdelyi,
Ms. Reid, Ms. Malmgren, Ms. Kendrick

GUESTS: Jeff Kantor, Andy Broderick (Housiﬁg Vermont), Richard Williams (VSHA)

MINUTES

Chairperson Randall called the meeting to order at 9:05 AM.

January 2002 minutes were approved with one change on the second to last page clarifying that the federal bank
regulators have just adopted “regulations” on the topic|and we have only a few documented instances of predatory
lending in Vermont.

Mr. Candon made a motion to approve the minutes thh this change. Ms. Lafayette seconded the motion and it was
carried unanimously. :

Chairperson Randall wanted to know if people were coknfoxtable approving the February Minutes. It was decided
to wait until the end of the meeting.

ANNUAL MEETING |

\
Ms. Drake stated the only change from the previous resolution is the change on signature of accounts, which has
been expanded to include any of the agency accounts. |Amounts over $10,000 require two signatures.

1

. !
Motion was made for Mr. Seelig to continue as Vice Chair. Mr. Candon made the motion to accept the Annual
Meeting Resolution and Ms. Canney seconded the motﬁon and it was carried unanimously.

DEVELOPMENT:

HOLLOW DRIVE, WILDER |

Hollow Drive is an 18 unit residential development proposed in Wilder, Vermont that has a commitment for
permanent financing and rental assistance from Rural ]Pevelopment (RD). The Hollow Drive Housing Limited
ership is requesting $1,550,000 in tax-exempt construction financing to build these 18 units. The Wilder side
10.75 acres, which is subdivided into 11 lots. On two lots will be constructed six multifamily buildings totaling
18 units. There will be 8 market-rate single-family lots and one lot will remain undeveloped. These lots are not
included in this financial request. This project has all its funding commitments except for a supplemental loan from
which will be considered once bids are in. The project is all permitted and the environmental review was clean.

o) mailing a;idress PO. Box 408, Burlington, VT 05402-0408 | delivery address 164 Saint Paul St., Burlington, VT 05401-4364 @
phone (802) 864-5743 ax (802) 864-5746 www.vhfa.org causLousIG
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Mr. Candon stated he thought this project was a done deal and that Rural Development gave their commitment last
year. Ms. Reid stated they are looking to us for construction financing. This will help Templeton project along also
as a place to relocate the Templeton residents once Templeton re-development is underway. Mr. Candon said there
was also an issue at Templteon of multibedrooms that was one of the problems of Templeton’s downfall. Mr.
Kantor said Hollow Driver, percentage wise, has fewer multi bedroom units and is much less dense.  Mr. Williams
said there are extra site development costs because of the townhouse style. Each unit has some privacy.

Mr. Williams said the equity partners would be Mascoma and Chittenden. Tax credits will be made available to the
sponsors through the use of tax-exempt financing. A motion was made by Mr. Douglas to approve the Multifamily

Construction Loan Application for Hollow Drive. It was seconded by Ms. Canney and unanimously approved by
the Board.

RICHFORD COMMUNITY HOUSING

Mr. Erdelyi stated that Housing Vermont (HVT) and Richford Renaissance Corp. (RRC) propose to renovate four
buildings into 15 housing units. The buildings are well located and the community will benefit. The project has a
Rural Development commitment. The construction bids came in over budget and HVT has a plan to close that gap
by value engineering, additional VHCB funding, and additional tax credit equity. ~An Environmental Site
Assessment was completed and there were no significant findings. HVT and RRC are requesting a VHFA
construction loan of up to $1,550,000, but the final amount could be as low as $1,400,000. Mr. Broderick has
identified $100,000 in possible cost reductions. The sponsors have a commitment from RD for rental assistance
and permanent financing funds of $500,000. The budget calls for an additional $660,000 and the sponsors have

requested the increase from RD. Mr. Erdelyi said it is important that the project maintain a healthy construction
contingency.

The Board had a short discussion about the Sweat Cummings building. There is another couple of years work

there. A motion was made by Mr. Douglas to approve the construction loan for Richford Community Housing and
seconded by Mr. Seelig. The Board unanimously approved.

LAKE STREET, ST. ALBANS

This project is called “Butler House.” It is an old brick building that was condemned by the City of St. Albans a
year ago. Housing Vermont (HVT) and Lake Champlain Housing Development Corporation (LCHDC) are seeking
a $700,000 tax-exempt construction financing to acquire and rehabilitate this building and make it into 6 residential
units. (The commercial unit will be financed separately and is not a part of the VHFA loan request). This project
has all of its funding and permits. The sponsors seek a waiver from the tax credit programs per unit cost limits, as
have all tax credit projects for the past few years. LCHV (Lake Champlain Housing Ventures) will manage the
property. This property will have an elevator easement enabling it to utilize the elevator in the adjacent building, a
previously funded VHCB project. Construction should begin in May and be completed by March 2003. Mr.
Candon asked what is the value of the building as is. Ms. Reid stated $68,000. Mr. Seelig made a motion to

approve the Multifamily Construction Loan Application for 11-13 Lake Street, St. Albans and Mr. Douglas
seconded the motion. It was unanimously approved.

HOMEOWNERSHIP

Ms. Crady was happy to report that again the Home Buyer Fair (HBF) was very successful. 950 people attended
from all over the state. It appeared that more people were ready to buy and came to the fair to talk with lenders and
see properties. The DJ from WOKO who did a live broadcast from the fair has signed a purchase and sale
agreement to purchase a VHFA REO property in Richford. Ms. Crady said that staff is not planning to hold a HBF
in Chittenden County next year but instead plan to host a fair in Rutland County in the spring of 2003. It will be
held on April 5, 2003, at the Holiday Inn in Rutland. We plan to have the same first class event we have in
Chittenden County but on a smaller scale. Chairperson Randall stated that if that many showed up in Chittenden
County, maybe that shows we should continue holding the HBF in Chittenden County. She was concerned that the
HBF might loose momentum and staff should consider alternatives before canceling a Chittenden County event.
One suggestion was to perhaps have an event with the Homeownership Center. Ms. Carpenter said that one issue
was staff resources and the ability to do a lot of special events and still do the other work that needs to get done. Ms.

Carpenter stated VHFA would be happy to consider muitiple fairs but would have to decide how much to put into '




each activity. It would be difficult to support two fairs. Ms. Carpenter said we could revisit the issue. Chairperson
Randall said that maybe VHFA should just give financial support to the Homeownership Centers to do something on

their own. Ms. Crady said there are events that take plade in the spring in Chittenden County and perhaps VHFA
can have more of a role in those events. ‘

Ms. Crady stated VHFA is on tract for loan purchases and that activity has increased. VHFA recently increased
interest rates from 6.3% to 6.5%. Reservation activity during the past several weeks has averaged $1.5 million.

VHFA has not changed the interest rate on the cash assmtance option because there is still $1.6 million in funds
femaining,

Ms. Crady reported that feedback that we got back from lenders who do business with other New England HFA’s

has peen very positive. They are very happy with the prpgrams we operate and the assistance received from staff.
Lenglers rate our program as one of the best in NE. |

i .

Loan purchases are on track for VHFA to meet its goal of $55 million in loan purchases. It was noted that there are
several lenders who have not generated loan activity during the current fiscal year. Ms. Crady commented that there
are several lenders who now process their loans through\Nonheast Home Loan so they are generating loans for

VHFA. Ms. Carpenter asked if some footnotes could bd put on the Production by Lender report to address this.

Loan losses are on track and below budget as are total délmquency levels. The majority of VHFA owned properties
are gither occupied or under deposit as of the end of February. Ms. Crady said that VHFA would complete the
foreclosure of six properties during March so our inventory of properties will increase. Currently there are fewer

loans in foreclosure than in Chapter 13 bankruptcy. Ms, Crady would like to see the bankruptcy court require
counseling. Ms. Crady stated most people who go into Chapter 13 make a plan to pay over 3 to 5 years. All
arrearages and interest are added and a payment is made each month toward the delinquency along with the current
months payment. 50% of the people entering this arranfgement seem to do well and the others ultimately fail.

|
Mr, Seelig asked how is the availability of homes? Ms.i Crady’s response was that northwest Vermont continues to
be a challenge to find housing within VHFA’s purchase price limits. VHFA will be recommending purchase price
limit and income limit changes at the April Board meeting. Ms. Crady asked Ms. Canney about the Rutland market.
Ms, Canney said new construction would help the Rutland market.

Mr| Seelig said in terms of delinquencies, it is great that we are down and asked have we looked at trends from when
they’ve gone down before? Mr. Seelig also asked what’s the atmosphere to prevent VHFA from having those
problems again? Ms. Crady said that we have increased our interest rates by 25 basis points to add to reserves.
VHFA has also improved its portfolio by targeting flexible underwriting criteria to those borrowers who have good
credit history and proven ability to manage their debt. In the past, VHFA targeted flexible underwriting to everyone.
Ms. Crady also said that early intervention is the key to reducing delinquency levels and avoiding foreclosure. Mr.

ds are the interest received by VHFA on real estate trust accounts. Ms. Crady recommends freeing up a huge

of that as VHFA no longer needs to hold those ﬂmds to offset risk from the “No Down Payment” and “Down
ent Assistance Loans” made in the early 1990s. A claim has not been filed in over a year. VHFA would like
e up those funds to be allocated to the Homeownership Centers to assist with down payment/and or closing
ts for center customers. VHFA has done this beforé. Noting that VDCU had ot used its 2000 allocation,
Chairperson Randall inquired if there are other ways to get the money into the hands of the homeowner. Ms. Crady
stated that using the centers was an efficient way for VHFA to get these funds to buyers who need assistance the
most. Mr. Candon asked if this money was strictly use;d for closing costs and how much time would it take to use up
$300,000? Ms. Crady said IORTA funds may be used for either down payment or closing costs; however, total

financing may not exceed 100% of the purchase price.| It would probably take the Homeownership Center a year to

eighteen months to use up that amount of money. |
|




Since IORTA bill was passed, VHFA has received about $810,000 in resources. These funds were used to leverage
over $40 million in mortgages Ms. Crady stated. Mr. Seelig has asked his staff to put together an application to
Federal Home Loan Bank and asked if we could hold some of this IORTA money back to meet FHLB matching
requirements. Ms. Carpenter said we would certainly consider that. Mr. Seelig inquired if VHFA would contract
out 2/3rds of it? Ms. Crady agreed that contracting 50% of the funds would meet current needs until a decision is
made to apply to the FHLB. A motion was made by Mr. Seelig to approve the use of IORTA Funds for

Homeownership Center Customers with the change “allocate up to $300,000”. Ms. Lafayette seconded the motion
and it was approved unanimously.

VHFA MARKET SHARE ANALYSIS

Ms. Malmgren presented the market share analysis for 2001 and stated it was based on property transfer tax return
records.

VHFA’s market share has grown from 12% in 1990 to 20% in 2001. The figure 1 bar graph attached to the memo
shows the VHFA percentage share of affordable housing marketing in Vermont for ’98, *99, 00 and “01. Figure 2
shows the market share by county over the last four years. Grand Isle, Addison and Chittenden County all have
homebuyer restrictions. Overall, there were about 2300 sales in Vermont of which 20% is VHFA. Ms. Canney
asked what is happening in the NE Kingdom? Ms. Carpenter said that Rural Development has been doing more
loans up there. Ms. Malmgren added there are fewer homes changing hands. Addison County has first time
homebuyer rules. VHFA has been waiting to see if the Treasury would introduce new rules. Ms. Malmgren said
the next chart, figure 3, shows the market share within VHFA purchase price and VHFA market share for all homes
sold. Actual numbers are on last page. Figure 5 also shows VHFA’s market share by county. Ms. Carpenter asked
Ms. Malmgren if there had been an increase in sales? The last 2 years there has been a drop in sales Ms. Malmgren
stated. Mr. Candon inquired if that was due to lack of availability? Ms. Malmgren said definitely but that RD
Direct Loans are definitely a factor in the NE Kingdom. Ms. Malmgren said she goes online once a week to look at
availability and there might be 20 homes a day under $160K. The Merchants Bank in Windsor County has a new
product with no PMI that could cut into VHFA’s market but we don’t know to what extent.

Ms. Malmgren handed out a bar graph on Affordability of Buying a Home in 2001 for Families at 80% of Median
“Income. The blue line would represent a more typical VHFA borrower. Green would represent 20% more

conventional down payment borrower and Red is the median purchase price. Outside of Chittenden County, you are

looking at about $165K homes. Ms. Lafayette stated VHFA should look at what “median” income is in terms of

affordability gap and also how much of a person’s income goes to their housing and include median income on
charts.

MULTIFAMILY — SECTION 8 CONTRACT ADMINISTRATION

Mr. Falzone stated that Section 8 Contract Administration is a topic that the Board has asked for more information
on and explains in his memo how VHSA and VHFA overlap in contract administration responsibilities.

The memo covers three major programs, which are A. New Construction/Substantial Rehabilitation; B. Certificate
‘Project-Based Program; and C. RFP Project-Based Section 8.

Mr. Candon asked Mr. Falzone if he was surprised by anything? Mr. Falzone said that VHFA seems to be getting a
better deal and also there appears to be an inequity in how the fees are shared. Ms. Carpenter said that it is awkward
and difficult in some ways but it’s hard to say “can we do it cheaper or can they do it cheaper”. Ms. Carpenter
stated there are two things to be thinking about which are policy issues where VHFA has a permanent mortgage and
where VHFA has a substantial long-term commitment to that project. Chairperson Randall asked why VSHA is still
managing Templeton? Ms. Carpenter said VHFA is concerned about just that and will have a talk with HUD. Ms.
Carpenter said VHFA pushed on the RFP contract and essentially took the lead on the projects VHFA has the
mortgage on. As the mortgage relationship changes, that could be a problem going forward, VSHA is now doing
100% of contract administration for Section § 202’s. M. Falzone stated that from 1979 —~ 1984, VHFA and VSHA
worked on 71 projects jointly. There is $18M in Section 8 subsidy of which VHFA is jointly involved with $11.5
million. Mr. Seelig asked why would HUD be motivated to change anything? Mr. Schoenbeck said only if they
were going to take a big loss. Ms. Carpenter said from the VHFA point of view, if HUD really moves to consolidate




|
under one contract administrator, from the VHFA point of view, there could be a dramatic shift in the portfolio
. where we lose control. If HUD does that, VHFA would have to do an analysis on cost benefit. Mr. Falzone said
that contract administration is VSHA’s bread and butter. Chairperson Randall asked why VHFA gave them the
contract administration of Templeton? Mr. Falzone stat¢d that, technically, when the contract was signed, VSHA
should have sought VHFA’s approval. ~ Ms. Carpenter said as a mortgagee, VHFA should have more control over
some of these projects. VHFA is not questioning Sectian 8 vouchers to individuals that are administered by VSHA.

One of the functions of Public Housing Authorities is contract administration for Section 8 program and VSHA has
also|taken on a fee management operation where they have contracted with a subsidiary called HFI that does
housing development. Mr. Seelig says maybe a way to proceed would be to convene all the compliance monitoring
players (VHFA, VHCB, DCA and VSHA to have a discussion about the overlap and see what evolves from that
discussion. Mr. Falzone said we are talking about 100 projects and multiple programs. Ms. Carpenter said many
state agencies contract for a share of the fees and said VHFA is presently in the middle of a 3-year contract.

FINANCE:

,//

SINGLE FAMILY BOND FINANCING

|

Mr,| Schoenbeck stated he just got the latest draft copy of the Twentieth Supplemental Single Family Housing Bond
Resolution, which allows us to move forward with the financing with a fairly broad parameter of authority. The
Resolution includes limits for the mortgage rate, volume cap used and rates. VHFA is well within those limits.
There are no short-term notes incorporated in the structure at this time, but the issue contains an economic refunding
of the Agency’s 1989 bonds. By including the refunding, VHFA can reduce the rates on mortgages funded note
only by Series 16, but it can also create a pool of funds, which it can use to subsidize the mortgage rates on
subsequent bond issues. VHFA needs to find a new technique to drive down mortgage rates. VNFA non-assisted

rates are higher than on the street. On the last financing, VHFA was over 7% with non-assisted mortgage rates.
VHFA needs to continue to make its rates competitive.

‘ This financing will provide VHFA with about $40 million of mortgage proceeds. The current projected rate on the
Series 16 mortgage funds is a “standard” mortgage at 6.5% and a cash assistance option mortgage at 6.95% with no

points. The idea is to take the savings generated from the refunding and spread it over the current financing and the
next financing and be at a competitive rate.

Chairperson Randall asked why we wouldn’t issue a larger bond to fund a years worth of financing at a lower rate?
Given a rising rate market, Mr. Schoenbeck’s reply was that could be done but the Board had previously decided
that by going a year out at a time VHFA couldn’t be flexible enough with rates.

We’ve targeted 6 months at a time to do bonding. We’ve expanded a little bit at this time. Some notes are maturing
in August and if VHFA doesn’t bond within 30 days of rate maturity, we could loose the related bond authority.

Ms. Carpenter said we ought to look at that in the short run. Chairperson Randall said VHFA might want to increase
the issue size to around $45M. Mr. Schoenbeck said the other point is refunding savings that we would generate
would be extended into the next issue. We have done that to some extent in going from $30 million to $40 million

in mortgage proceeds. The Board then had a brief discussion on rates. We will have protection on rates that drop to
some extent because we can remarket those bonds.

. had notes maturing in February and they were extended to April. In the notes that are maturing in August, that
will not be the case. The discussion hasn’t been held on how to remarket those notes.

. Candon had a question on the 1989 Series A bonds and asked if VHFA is giving any message to the market that
we are doing business differently? Mr. Schoenbeck stated that VHFA would be calling these bonds, which is
probably expected by the market and is the most financially responsible thing to do.

. Seelig made the motion to approve the Twentieth Supplemental Single Family Housing Bond Resolution with
th‘ following changes not to exceed $50,500,000 lendable and $30 million in volume cap. Mr. Douglas seconded
) ' the motion and the Board approved it unanimously.




Chairperson Randall asked if Ms. Lafayette and Mr. Seelig would work with Mr. Schoenbeck on the budget. She
would also be asking Ms. Beyer to join the group. Chairperson Randall also said the HR committee needs to
approve the salary/benefits budget before it comes before the Budget Committee.

ALLOCATION OF 2002 PRIVATE ACTIVITY VOLUME CAP

In November the Agency had balance of $10 million of volume cap allocated to Homeownership. To be consistent
with the resolution just passed, the Agency needs to have a minimum of $30 million allocated for Homeownership.
This changes the recommended resolution from an additional $10 million to $20 million of new volume cap to be
allocated to Homeownership. Of the Agency’s total 2002 volume allocation of $82 million, $62 million remains.

Mr. Candon made a motion to approve the Allocation of 2002 Private Activity Volume Cap Resolution. Mr. Seelig
seconded the motion. The Board passed it unanimously.

ADMINISTRATION

- Ms. Carpenter inquired if anyone had any questions on her Executive Director’s Report. Ms. Canney asked if the
Office Manager position has been filled. Ms. Loller replied that the search had been narrowed down to five
applicants and a decision should be made very soon.

Ms. Loller also stated that Mr. Fairbanks said radio ads would be starting April 8®, featuring a VHFA customer’s
experience with VHFA.

Ms. Carpenter reported on the legislative front that VHCB proposals for funding are being cut.

Mr. Candon stated that the February minutes were not long and did the Board want to quickly go over them for
approval. The last page is February Board minutes and rest is Tax Credit Committee Minutes. There was also some
discussion on whether or not Chairperson Randall voted on two motions or not. Mr. Douglas also corrected the
spelling of Susanne’s name and the top of the minutes should read “Treasurer’s Office”.

Mr. Candon made a motion to accept February’s Board minutes with the above-mentioned changes and Mr. Douglas
seconded the motion. It passed unanimously.

Chairperson Randall asked if the issue of liquidity could be discussed at the next Board meeting. Mr. Schoenbeck
said yes and also stated we are managing it but it is still an issue. Long-term liquidity is the issue.

Mr. Schoenbeck says we will be pricing the single-family bond issue the week after next. The Board will be
notified by mail of the schedule and provided an electronic link of the official statement.

Ms. Loller said the 2002 retreat will be held on October 7™ and that Professor Jim Davis from Notre Dame will be
the guest speaker and talk about strategic thinking. Professor Davis might also be available the evening of October
6®. A discussion needs to be held on how the Board and the staff will work together during this retreat.
Chairperson Randall said we should have regular meetings with staff given the success of last fall’s retreat.

VHFA will hold a statewide housing conference on November 21%. Mr. Seelig has a conflict on that day. We will
look to re-schedule the November meeting to the 1* week in December.

Mr. Candon made a motion to adjourn the meeting and Mr. Douglas seconded the motion. The Board passed it
unanimously.

The meeting adjourned at 11:45 AM.

Six,ljjrely, Zl /9 i—/gz

Sarah E. Carpenter
Executive Director
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FROM:

DATE:

Vermont Housing Finance Agency

MEMORANDUM

VHFA Board of Commissioners

Elizabeth Mullikin Drake M

Annual Meeting

March 20, 2002

mailing address RO. Box 408, Burlington, VT 05402-0408 ¢
phone (802) 864-5743

Recommended Board Action: To

fax

You may remember that last year, the Board approved an amendment to the
Agency’s bylaws to hold its annual meeting in March of each year. The attached
resolution outlines certain actions to be taken by the Board to elect officers, ratify the
actions of the prior year and to give certain
checks drawn on any of the Agency’s accounts and to deposit or retrieve records. The
only change from the prior resolution is that the check signing authority given to
employees applies to any Agency account and is not limited to the General Fund account.

employees of the Agency authority to sign

adopt the attached resolution

lelivery address 164 Saint Paul St., Burlington, VT 05401-4364

(802) 864-5746 www.vhfa.org
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RESOLUTIONS ADOPTED A
VERMONT HOUSING FINAT

RESOLVED, Gustave Seelig is her
Agency until his successor is electe

RESOLVED, Roger A. Schoenbec
Agency until his successor is electe

RESOLVED, that any and all prior
last annual meeting are hereby auth

\T THE ANNUAL MEETING OF
NCE AGENCY, MARCH 28, 2002

eby elected to serve as Vice Chairman of the
d and qualified.

k is hereby elected to serve as Treasurer of the
d and qualified.

actions of the officers of the Agency since the
rized, ratified and confirmed.

RESOLVED, the following persons shall be authorized to sign checks drawn

against any of the Agency’s accounts:

Executive Director

Director of Administration

(Signature) /
Sarah E. Carpenter

[

N

Chief Financial Officer

(Signature)
Patricia M. Loller

Lioincutedd

Chief of Program Operations _,_(;

Controller

i

v (Signature)
Roger A. Schoenbeck

(Sigliature)

<
i
i

-

David S. Adams

(e

AN e &3\‘—\ u\

Any check in an amount over $
accounts must be signed by at lea
check shall be valid and negotiab
persons.

ignatyre)

imothy tchell

10,000 payable against any of the Agency’s
st two of the foregoing persons. Any payroll

le when signed by any one of the foregoing

eting.032802.doc




RESOLVED, that the following enjtlployees of Vermont Housing Finance Agency
are hereby authorized to have access to all safekeeping vault boxes of the Agency
for the purposes of safekeeping dnd retrieving any and all books, papers and

documents of the Agency:

Chief Financial Officer:

Controller:

Lender Accounting Coordinator:

Loan Portfolio Specialist:

Financial Analyst:

CAWINDOWS\Temporary Internet Files\OLK10F2\Annual Me

S, AAohne ket

/J

(Signature)
Roger A. Schoenbeck

0 NMCOGRERNL

ignatyre)
othy

utchell

Loe 2 Dk

(Signature) 2~
Susan B. Joachim

) o o/
/ /é/lﬂ{ (/ é% clig’
¢

(Slgnature)
Martha G. Fleming

(Slgnature)
Lisa Clark

cting.032802.doc




TO:

Vermont Housing Financ

VHFA Board of Commissioners

e Agency

FROM: Cynthia Reid, Multifamily Development Underwriter “ /3
- .
DATE: | March 21, 2002
RE: $ Multifamily Construction Loan Application for11-13 Lake Street, St. Albans
il
Name: | Butler House Location: | St. Albans
Housing Type: | General Occupancy Unit Type: | Elevator; flats
Total Units: | 6 residential Unit Sizes: | 4 One-BR @ 673 s.f,;
1 commercial 2 Two-BR @ 740 s.f.
Total Cost: | $1,059,163 residential Per S.F. Acquisition & | $189
$ 142,029 commercial Construction Cost:
$1,201,192 total (residential only)
Loan Requested: | $700,000 construction Housing Credits (4%): | $36,960
Other Funding: | VHCB, HOME, VCDP, City of St. Albans, Preservation Trust, VHCB
Feasibility & Lead Paint
Sponsors: | Housing Vermont (HVT) & Lake Champlain Housing Development Corporation
' (LCHDC)

Housing Vermont (on behalf of a to-be-formed limited

LCHDC)

building, 1
boarded-up, having been condemned over a year ago dt
household

units and
Lake Stre

accessibld an
median income. The City has worked with LCHDC an

is seeking $700,000 in tax-exempt constructi
he “Butler House”, located at 11-13 Lake Str

s were forced to permanently relocate. Wher
one commercial unit. The building will utiliz
ct, a building which was re-developed previot
and three units will be adaptable. All six un

—— €

partnership consisting of a subsidiary of HVT and

on financing to acquire and rehabilitate an historic brick
eet in downtown St. Albans. The building is currently

e to its very poor condition inside and out. Five

1 re-developed, the building will consist of six residential

e the elevator located in an adjacent, connected building (9
usly by LCHDC with VHCB funding). One unit will be

its will be affordable to households below 50% of area

d HVT to develop this project and is very supportive due

to the building’s blighted condition. A Level I Environmental Site Assessment was completed and contained

recommendations for remediation that will be included

commitm

commerci

only. All

limits.

ent.  An as-completed appraisal has been ord
al uses will be divided by a condominium an

g the project by March 2003. The sponsors §

in the scope of work as a condition of a VHFA loan
ered but not yet completed. The residential and
d VHFA’s loan will be secured by the residential condo

other funding is committed. Lake Champlain Housing Ventures will manage the property. The
sponsors have obtained site plan approval. Housing Ve
completin

zrmont anticipates beginning construction in May and
eek a waiver from the tax credit program’s per unit cost

Recommendation: That the VHFA Board of Commissioners pass the attached resolution and make the required

findings a

authorize

. developm

€5

mailin

s outlined in the second section of the resolut
the Executive Director to issue a Letter of Int
ent upon satisfactory completion of staff und

g address DO, Box 408, Burlington, VT 05402-0408
phone (802) 864-5743

fa

ion (“It is hereby determined:”), and that the Board
erest and/or a Commitment Letter to finance this
erwriting and due diligence.

delivery address 164 Saint Paul St., Burlington, VT 05401-4364
x (802) 864-5746

www.vhfa.org
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Borrower/Cliert Client-St Albans City

Property Addr The Christie Block, 11-13 Lake Street

: City St Albans County Frankiin State VT Zip Code 05478

. Lender The City of St. Albans

Front of Subject Property

Back of Subject Property

AR RN

2 Form LPICPX — *TOTAL 2000 for Windows* appraisal software by a la mod, inc. — 1-800-ALAMODE
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WHEREAS, the Vermont Housing Fin
nont Housing Finance Agency Act to issue b

projects for persons and families of low and mod

!
RESOLUTION RE: CO!LJSTRUCTION FINANCING
FOR LAKE STREET HOﬂJSIN G, CITY OF ST. ALBANS
|

ane Agency (the “Agency”) is authorized by the
nds and borrow monies and to make loans to finance
rate income; and

WHEREAS, an application has been submitted to the Agency by Housing Vermont and Lake

Champlain Housing Development Corporation (the “Sponsors”) on behalf of a to be formed limited

partr
invo
City

itselt
finang

Deve
not t

rership in which the Sponsors or their subsidi
of St. Albans (the "Development"); and
WHEREAS, the Agency desires to take “q

[ for any advances of its funds prior to, the iss
ice a loan to the Borrowers;

WHEREAS, the application contemplate
zlopment with the interest rate to be determine

p exceed 150 basis points above the Agency’s

WHEREAS, the limited partnership is e

meaning of the Vermont Housing Finance Agency

of th

Reid
"Mer

hous|

dece
incoy
enter
hous
fami

.WHEREAS, the Agency has determined th
e Act and is financially feasible;

WHEREAS, the Board of Commissioners
dated March 21, 2002, containing informati
morandum");

THEREFORE, it is hereby DETERMINEL

1. The Development is primarily for p
2. The acquisition and construction
ing development costs within the meaning of t

3. There exists, or without the propc
nt, safe and sanitary housing at rentals or pr
me are able to afford within the general h
prise and investment are unable, without assi
ing and sufficient mortgage financing for re
ies.

plani
of lo

4. The housing sponsor undertaking
ned, well-designed permanent, temporary, tran
w and moderate income.

ries will be the general partners (the “Borrower”)

lving the rehabilitation of one (1) building containing a total of six (6) units of rental housing in the

fficial action” for the purpose of, and to reimburse
uance and sale of tax-exempt bonds (the “Bonds”) to

5 a mortgage loan for construction financing for the
d by the Agency depending on the source of funds, but
cost of funds;

xpected to qualify as a housing sponsor within the
Act (the "Act"); and

at the Development will assist in fulfilling the purposes

has been presented with a memorandum from Cynthia
on and recommendations about the Development (the

):
ersons and families of low and moderate income.

costs to be incurred by the housing sponsor are for
he Act.

sed residential housing there will exist, a shortage of
ices which persons and families of low and moderate
pusing market area of the Development, and private
stance, to provide an adequate supply of the residential
sidential housing for occupancy by such persons and

the Development will increase the supply of well-
sitional or emergency housing for persons and families




5. The security value of the Development will equal at least the amount of the Agency's loan.
6. The Sponsors are financially resp,
1ing of the Act. The Borrower will be require

\Ct.

onsible and are qualified housing sponsors within the
d to qualify as a housing sponsor within the meaning of

meat
the A

WHEREFORE, it is hereby RESOLVED:
1. The Executive Director or her des
Letters of Interest declaring the Ag
partnership to be created by th
Development based on the recomn
Interest is not a commitment to fi
funds and the satisfactory comple
establish in each case. The Letter
applications for operating subsidic
consent of the Agency.

ignees may, in his or her discretion, issue one or more
ency's interest in making a mortgage loan to the limited
1e Sponsors for the construction financing of the
nendations in the attached Memorandum. The Letter of
nance and shall be conditional upon the availability of
tion of such further requirements as the Agency may
of Interest may be used by the Sponsors in support of
s, mortgage insurance, or for other purposes with the

Upon the satisfaction of the condit
deemed appropriate, the Executive
issue one or more Commitment Le
created by the Sponsors for the ca
recommendations in the attached M
the Sponsors as representatives
conditioned on the satisfaction b
applicable regulations of the Agen
establish.

fons attached to the Letter of Interest, if any, and when
Director or her designees may, in his or her discretion,
tters for a mortgage loan to the limited partnership to be
nstruction financing of the Development based on the
femorandum. The Commitment Letter may be issued to
of the Borrower. The Commitment Letter shall be
y the Sponsors of all requirements of the Act, the
cy, and such further requirements as the Agency may

The issuance of the Bonds for the purpose of financing one or more loans to the Borrower
is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue

Code Regulations, the Agency het

proceeds for any advances of Agen

The preliminary approval describe
Agency to give final approval for
issuance of the Bonds can only be
such conditions thereto as the Age
absolute discretion may refuse to f
not be liable to the Sponsors, the B

The Executive Director and the L
and amount of the loan for the [
appropriate for the Development it
applicable regulations and policies

eby states its intention to reimburse itself from Bond
cy funds prior to the issuance of the Bonds.

d in the preceding paragraph does not obligate the

he issuance of said Bonds. Final approval of the
authorized by independent action, which may contain
ncy may deem appropriate. The Agency in its

inally authorize the issuance of the Bonds and shall
dorrower or any other person for its refusal to do so.

oan Review Committee will establish the final source
Development, and such conditions and terms that are
n accordance with all requirements of the Act, and the
of the Agency, including the Underwriting Guidelines.




1 her

. Agen

held

eby certify that the foregoing is a true copy
iy adopted at a lawful meeting of the Comr
at Montpelier, Vermont, on March 28, 200

of a resolution of the Vermont Housing Finance
nissioners of the Vermont Housing Finance Agency

/W( 2 &m/@//&\

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency
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VHFA Board of Commissioners
Joe Erdelyi, Senior Development Offic

March 20, 2002

Vermont Housing Finance Agency

r =

Construction Loan, Richford Community Housing

Name: [ Richford Community Housing Location: | Richford
‘Housing Type: | 7 Units Senior; Unit Type: | Flats & Duplexes
‘ 8 Units General Occupancy
Total Units: | 15 Residential; Unit Sizes: | six 1-BR, 619 sf
Two Commercial five 2-BR, 916 sf
two 3-BR, 1,382 sf
two 4-BR, 1,400 sf
Total Cost: | $2,612,765 Residential Per S.F. Residential | $156
: $ 95,161 Commercial Cost (Acquisition &
$2,707,926 Total Hard Costs):
Loan Requested: | $1,550,000 construction Housing Credits (4%): | $88,186
$ -0-  permanent
Other Funding: | Rural Development (RD) 515, VHCB, REEP, HUD Special Purpose Funding,
Housing Credits, Historic Rehabilitation Credits
Sponsors: | Housing Vermont (HVT) & Richford Renaissance Corp. (RRC)
The sponsors are seeking up to $1,550,000 in tax-exempt construction financing to rehabilitate four buildings
in downtown Richford. The project involves the rehabilitation of: two duplexes; a currently-unused brick
school building; and the Janes Block, reportedly the oldest brick structure in Richford. The Janes Block will

house four
have an ad
is in severs
Sponsor’s |
Purchase 4
anticipated
equity. A
RD fundin
requested 1
April and ¢
Lake Chan
Environmg
done for R
project is s

Recomme
required fi
Board auth
this develq

e need of revitalization with a substantial n
partnership acquired one of the buildings a
ind Sales Contracts. The construction bids
|; the funding gap is proposed to be filled b
Iso, the sponsors have a commitment for R]
g commitment is for $500,000; the current
the increase from RD. The sponsors have a
complete it within one year. Lake Champla
nplain Housing Development Corporation,
ental Site Assessment was completed with r
D (as with all 515 projects), and is being re
secking a waiver from the tax credit progran

ndation: That the VHFA Board of Commi
ndings as outlined in the second section of
1orize the Executive Director to issue a Le

mailing address P.O. Box 408, Burlington, VT 05402-0408

phone (802) 864-5743

fax (802) 864-5746

residential units and two commercial storefront spaces. The Academy Lane “schoolhouse” will
dition constructed and will hold seven senior units, all served by an elevator. Downtown Richford

ber of structures empty and boarded-up. The
month ago, and has site control on the other three via
were received on March 13" and were higher than
y additional VHCB funding and additional tax credit
D permanent financing and rental assistance, but the
budget calls for $660,000 and the sponsors have
11 necessary permits and plan to begin construction in
in Housing Ventures, the property-management arm of
will be the property manager. A Phase One
10 significant findings. An as-built appraisal has been
viewed by VHFA staff. A budget is attached. The
n’s per unit cost limits.

issioners pass the attached resolution and make the
the resolution (“It is hereby determined:”), and that the
er of Interest and/or a Commitment Letter to finance

EQUAL HOUSING
OPPORTUNITY

pment upon satisfactory completion of staff underwriting and due diligence.

elivery address 164 Saint Paul St., Burlington, VT 05401-4364

www.vhfa.org
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18-Mar-02 Ri hity Housing

Total Residential Units: 15 Increase in Income from Rental Units:
Housing Credit Restricted Units: 15 Increase in Income from Other Sources:
Percent Restricted: 100.00% Increase in Income from Commercial:
Total Development Cost: 2,612,765 Expense increase:
Total Development Cost per Unit: 174,184 Vacancy Rate:
Total Development Cost Per SF: 189 Partner's Tax Rate:
Long Depreciation Schedule:
Max Credit Potential: 88,186 Short Depreciation Schedule:
Credit Amount Allocated: 88,186 Sponsor's Estimated Yield:
LIHTC - 9%
LIHTC - 4%
SOURCES

% of Total Development Cost Interest Rate Amortization Term

X 11.29% 7.00% N/A 30
Tax Credit Equity 1,343,528 51.42% N/A N/A
TOTAL SOURCES 2,708,028 103.65% ‘
USES
Acquisition 284,125 10.49%
Construction Hard Costs 1,884,928 69.61%
Soft Costs 538,873 19.90%
TOTAL USES 2,707,926 100%
Gap (102)
PER UNIT COST LIMIT CALCULATION
per unit limits number of units
0Br 84,390 0 0
1Br 90,140 6 540,840
2Br 95,890 5 479,450
3Br 101,637 2 203,274
4 Br 107,390 2 214,780
Maximum cost allowed under the per unit cost limits 438,
Projected total cost, excluding cash accounts 2,571,765 Cost Overage % 56%
(over)/under »139,
General Partner's Capital Contribution
Limited Partner's Capital Contribution
Total Equity
PLI LEF ION ATI
Tax Credit Restricted Units 15
Total Units 15
Unit Fraction 100.00%
Tax Credit Square Footage 13,856
Total Residential Square Footage 13,856
Square Footage Fraction 100.00%
Applicable Fraction 100.00%

form revision date: 2/27/97
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18-ML-02 Richford Community Housing

Resi

dential Budget

Per Unit Pers.f.

Land

Purchase of Building(s)
Demolition (without replacement)
Property Appraisal

Legal - Title and Recording
Subtotal - Ac

5
New Building(s) 0 0.00
Accessory Buildings 0 0.00
Sitework 9,490 10.27

10  Commercial Space Costs (if any) 0 0.00

11  General Requirements 0 0.00

12 Contractor Overhead 0 0.00

13 Contractor Profit 0 0.00

14 Construction Contingency 8,049 8.7

15 Construction Management 0 0.00

16 Construction Bond Fee 0 0.00

17 Hazardous Materials Abatement 4,433 4.80

18 Off-Site Improvements 0 0.00

19 Furnishings, Fixtures, & Equipment 1,075 1.16

20 Other (_ 0 0.00

) i
Subtotal - Hard Costs

Engineering

23 Legal/Accounting 1,000 1.08
24 Relocation 667 0.72
. 25 Environmental Assessment 0 0.00
26 Energy Assessment 0 0.00
27 Permits/Fees 531 0.57
28 Independent Market Study 0 0.00
29 Construction Period Insurance 667 0.72
30 Construction Interest 3,600 390
31 Construction Loan Origination Fee 2,067 224
32 Taxes During Construction 0 0.00
33 Clerk of the Works 667 0.72
34 Marketing 267 0.29
35 Tax Credit Fees 1,465 1.59
36 Soft Cost Contingency 630 0.68
37 Permanent Loan Origination Fee 0 0.00
38 Lender's Counsel's Fee 0 0.00

Other ( )
S

Organizational (Partnership)
Bridge Loan Fees and Expenses
Syndication Consultant

Tax Opini

Other Partnership Fees

g Lap
Rent-up (Deficit Escrow) Reserve
Other Operating Reserves
50 Sinking Fund
51 Replacement Reserves .
Subtotal - Soft Costs 35,925 38.89

‘ TOTAL DEVELOPMENT COSTS 2,612,763 174,184 139

form revision date: 2/27/97




18-Mar-02 Richford Community Housing

Commercial Budget Pers.f.

Per Unit

1 Land

2 Purchase of Building(s)

3 Demolition (without replacement)

4 Property Appraisal 0.00
5 Legal - Title and Recording 0.00

Subtotal - Acquisition
R

2

6 Rehabilitation

7 New Building(s) 0 0.00

8 Accessory Buildings 0 0.00

9 Sitework 0 0.00
10 Commercial Space Costs (if any) 0 0.00
11  General Requirements 0 0.00
12 Contractor Overhead 0 0.00
13 Contractor Profit 0 0.00
14 Construction Contingency 333 0.36
15 Construction Management 0 0.00
16 Construction Bond Fee 0 0.00
17 Hazardous Materials Abatement 0 0.00
18 Off-Site Improvements 0 0.00
19 Furnishings, Fixtures, & Equipment 0 0.00
20 Other ( ) 0 0.00

Subtotal - Hard Costs 7

21  Architectural
22 Engineering
23 Legal/Accounting

24 Relocation

25 Environmental Assessment
26 Energy Assessment

27 Permits/Fees

28 Independent Market Study
29 Construction Period Insurance

30 Construction Interest

31 Construction Loan Origination Fee
32 Taxes During Construction

33 Clerk of the Works

34 Marketing

35 Tax Credit Fees

36 Soft Cost Contingency

37 Permanent Loan Origination Fee
Lender's Counsel's Fee

Other _—

Organizational (Partners| 11?)
Bridge Loan Fees and Expenses
Syndication Consultant
Tax Opinion

OO0 OC

L

Developer's Fees
Other Partnership Fees
Consultant Fees

Working Capital 0
Rent-up (Deficit Escrow) Reserve 0
Other Operating Reserves 0 0.00
50 Sinking Fund 0 0.00
51 Replacement Reserves 0 0.00
Subtotal - Soft Costs 0 0.00
TOTAL DEVELOPMENT COSTS 93,161 6,344 7

form revision date: 2/27/97




18-Mar-02

Richford Community Housing

v oW -

21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39

40
41
42
43

45
46

47
48
49
50
51

LESS:
LESS:
LESS:

TIMES:
TIMES:

TIMES:

IACQUISITION

Land 42,631
Purchase of Building(s) 194,208
Demolition (without replacement) 0
Property Appraisal 1,125

Legal - Title and Recording
Subtotal - Acquisition
CONSTRUCTION HARD COSTS
Rehabilitation
New Building(s)
Accessory Buildings
Sitework
Commercial Space Costs (if any)
General Requirements
Contractor Overhead
Contractor Profit
Construction Contingency 120,742
Construction Management 0
Construction Bond Fee 0
Hazardous Materials Ab 66,500
Off-Site Improvements 0
Furnishings, Fixtures, & Equip 16,125
Other ( ) 0
Subtotal - Hard Costs 1,829,928

SOFT COSTS

Architectural

Engineering

Legal/Accounting

Relocation

Environmental Assessment
Energy Assessment
Permits/Fees

Independent Market Study
Construction Period Insurance
Construction Interest
Construction Loan Origination Fee
Taxes During Construction
Clerk of the Works

Marketing

Tax Credit Fees

Soft Cost Contingency

Per Loan Origination Fee
Lender's Counsel's Fee

Other

SYNDICATION COSTS
Organizational (Partnership)
Bridge Loan Fees and Expenses
Syndication Consultant
Tax Opinion

DEVELOPER'S FEES

Developer's Fees
Other Partnership Fees
Consultant Fees

Working Capital
Rent-up (Deficit Escrow) Reserve
Other Operating Reserves
Sinking Fund
Replacement Reserves

Subtotal - Soft Costs 338,873 .

TOTALS 612,76

Amount of Non-qualified Financing
Adjustment for per unit cost limits

Historic tax Credit (Residential Portion) : : 449,925 460,925
Total Eligible Basts 1,869,87 460,925 Annual Historic Credit
Adjusted for QCT/DDA 2,430,839
Applicable Fraction 2,430,839
Total Qualified Basis 88,760 2,430,839 1,955,876 Long Term Depreciable Basis

Applicable Percentage 3.50% 3.50% 27.5 Depreciation Schedule

Total Annual Credit Qualified 3,107 85,079 71,123 Annual Depreciation
Total Tax Credits Requested 88,641 16,125 Short Term Depreciable Basis
Estimated Net Syndication Proceeds (excluding
historic credit equity) 951,742 7 Depreciation Schedule
Esti d Yield - Housing Credit Syndicati 2,304 Annual Depreciation
Equity Gap
Credits Needed to fill Equity Gap

form revision date: 2/27/97
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18-Mar-02 Richford Community Ho{‘lsing

HC Restr

Non-HC

All Units

icted Units
Bedrooms

0Br
1Br
2Br
3Br
4+ Br

Restricted Units
Bedrooms

0 Br

1Br

2Br

3Br
4+ Br

Avexlrgc Average Total
Type Square Feet Number Rent Utilities Annual Rent
0
36,264
32,508
15,264

101,076

Total

Utilities Annual Rent

Grand Totals 13,856 15 101,076

Less Vacancy 5.00% (5,054)
T ,022

OTHER INCOME
Laundry
Parking
Commercial Space Income
Other

form revision date: 2/27/97




18-Mar-02 Richford Community Housing

~Per Unit
Annual Monthly  Per Month

Administration

Management Fee 825 55 9.6%

Supportive Services 75 5

Audit/Accounting 225 15

Legal 75 5

Compliance Monitoring 60 4

Marketing 21 1

Other 168 11
TOTAL ADMINISTRATIVE 1,449 97
Utilities

Electricity 525 35

Fuel 300 20

Water and Sewer 375 4 25

Fire Alarm / Emergency 90 6

Other 0 0
TOTAL UTILITIES 1,290 86
Maintenance

Maintenance / Janitor Payroll 600 40

Janitor Supplies 75 5

Exterminating 30 2

Trash Removal 135 9

Snow Removal 120 8

Grounds 105 7

Repairs Material 0 0

Repairs Contract 0 0

HVAC Repairs / Maintenance 0 0

Elevator Contract / Repairs 165 11

Painting and Decorating 105 7

Other 0 0
TOTAL MAINTENANCE 1,335 89

per unit mon

Real Estate Taxes 750 50 |excl. ds & res.
Property Insurance 285 19 341
Replacement Reserves 1,575 105

Primary Debt Service 1,398 93

Other "must pay" debt service 0 0

Other 500 33

Total 8,583 572

form revision date: 2/27/97



RESOLUTION RE: CONSTRUCTION FINANCING
FOR RICHFORD COMMUNITY HOUSING, RICHFORD

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) is authorized by the
Vermont Housing Finance Agency Act to issue bonds and borrow monies and to make loans to finance
projects for persons and families of low and moderate income; and

WHEREAS, an application has been submitted to the Agency by Housing Vermont and Richford
Renaissance Corp. (the “Sponsors™) on behalf of ato be formed limited partnership in which the
Sponsors or their subsidiaries will be the general partners (the “Borrower”) involving the rehabilitation
of folir (4) buildings containing a total of fifteen (15) units of rental housing in the Town of Richford
(the "Development"); and

WHEREAS, the Agency desires to take “official action” for the purpose of, and to reimburse
itself for any advances of its funds prior to, the issuance and sale of tax-exempt bonds (the “Bonds”) to
finance a loan to the Borrowers;

WHEREAS, the application contemplates a mortgage loan for construction financing for the
Development with the interest rates to be determined by the Agency depending on the source of funds, but
not to exceed 150 basis points above the Agency’s cost of funds;

WHEREAS, the limited partnership is expected to qualify as a housing sponsor within the
meaning of the Vermont Housing Finance Agency Act (the "Act"); and

‘ WHEREAS, the Agency has determined that the Development will assist in fulfilling the purposes
of the Act and is financially feasible;

WHEREAS, the Board of Commissioners has been presented with a memorandum from Joe
Erdelyi dated March 20, 2002, containing information and recommendations about the Development (the
"Memorandum");

THEREFORE, it is hereby DETERMINED:
1. The Development is primarily for persons and families of low and moderate income.

2. The acquisition and construction|costs to be incurred by the housing sponsor are for
housing development costs within the meaning of the Act.

3. There exists, or without the proposed residential housing there will exist, a shortage of
decent, safe and sanitary housing at rentals or prices which persons and families of low and moderate
income are able to afford within the general housing market area of the Development, and private
enterprise and investment are unable, without assistance, to provide an adequate supply of the residential
housing and sufficient mortgage financing for residential housing for occupancy by such persons and
families.

4. The housing sponsor undertaking the Development will increase the supply of well-
‘ planned, well-designed permanent, temporary, transitional or emergency housing for persons and families
of low and moderate income.




5.

6.

The security value of the Development will equal at least the amount of the Agency's loan.

The Sponsors are financially responsible and are qualified housing sponsors within the

meaning of the Act. The Borrower will be required to qualify as a housing sponsor within the meaning of

the Act.

WHEREFORE, it is hereby RESOLVED:

1.

The Executive Director or her designees may, in his or her discretion, issue one or more
Letters of Interest declaring the Agency's interest in making a mortgage loan to the limited
partnership to be created by t}Le Sponsors for the construction financing of the
Development based on the recommendations in the attached Memorandum. The Letter of
Interest is not a commitment to finance and shall be conditional upon the availability of
funds and the satisfactory completion of such further requirements as the Agency may

establish in each case. The Letter

of Interest may be used by the Sponsors in support of

applications for operating subsidies, mortgage insurance, or for other purposes with the

consent of the Agency.

Upon the satisfaction of the conditions attached to the Letter of Interest, if any, and when

deemed appropriate, the Executive
issue one or more Commitment Le

Director or her designees may, in his or her discretion,
tters for a mortgage loan to the limited partnership to be

created by the Sponsors for the construction financing of the Development based on the
recommendations in the attached Memorandum. The Commitment Letter may be issued to

the Sponsors as representatives

of the Borrower. The Commitment Letter shall be

conditioned on the satisfaction by the Sponsors of all requirements of the Act, the
applicable regulations of the Agency, and such further requirements as the Agency may

establish.

The issuance of the Bonds for the purpose of financing one or more loans to the Borrower
is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue

Code Regulations, the Agency he
proceeds for any advances of Agen

The preliminary approval describe
Agency to give final approval for
issuance of the Bonds can only be
such conditions thereto as the Age
absolute discretion may refuse to 1
not be liable to the Sponsors, the |

The Executive Director and the [

reby states its intention to reimburse itself from Bond
cy funds prior to the issuance of the Bonds.

d in the preceding paragraph does not obligate the

the issuance of said Bonds. Final approval of the
authorized by independent action, which may contain
ncy may deem appropriate. The Agency in its

finally authorize the issuance of the Bonds and shall
Borrower or any other person for its refusal to do so.

oan Review Committee will establish the final source

and amount of the loan for the Development, and such conditions and terms that are

appropriate for the Development i
applicable regulations and policies

n accordance with all requirements of the Act, and the
of the Agency, including the Underwriting Guidelines.




Agen
held

eby certify that the foregoing is a true copy
icy adopted at a lawful meeting of the Comr

at Montpelier, Vermont, on March 28, 2002.

of a resolution of the Vermont Housing Finance
nissioners of the Vermont Housing Finance Agency

D

Jmﬂ/ 4 %/ML

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency



- Vermont Housing Finance Agency
VHEA Board of Commissioners

Cynthia Reid, Multifamily Development Underwriter ("/{__

March 21,2002

Multifamily Construction Loan Application for Hollow Drive, Wilder

Name: | Hollow Drive Location: | Wilder ]

Housing Type: | General Occupancy Unit Type: | Townhouses; Flats

4 One-BR @ 650 s.f.

7 Two-BR @ 860 s.f.

4 Three-Br @ 1,010 s.f.
3 Four-Br @ 1,170 s.f.

Total Units: | 18 Unit Sizes:

Per S.F. Acquisition &
Total Cost: | $2,518,100 Construction Cost: | $119

Loan Requested: | $1,550,000 construction Housing Credits (4%): | $109,000

Rural Development 515, VHCB, HOME, VHCB Feasibility, REEP, Housing
Credits

Other Funding:

. Sponsors: | Housing Foundation Inc. (HFI) & Twin Pines Housing Trust (TPHT)

Hollow Drive Housing Limited Partnership, whose general partners are Housing Foundation Inc. (HFI) and Twin
Pines Housing Trust (TPHT), is requesting $1,550,000 in tax-exempt construction financing to build an 18-unit
residential development in Wilder. HFI has purchased the 10.75 acre site. The site has been subdivided into 11 lots:
six multifamily buildings (totaling 18 units) will be constructed on two lots totaling five acres; there will be eight
market-rate single-family lots to be sold by TPHT (this portion of the development is not being financed by VHFA),
the eleventh and remaining lot will remain undeveloped. The sponsors have all funding committed including 100%
rental assistance from Rural Development, except for REEP and an enhancement of RD funds (which will be re-
visited once bids are in). The rental assistance enables the project to serve households as low as 30% of area median
income. Four units will be accessible. The sponsors have Act 250 and local permits (and only need a Labor &
Industry permit) and will be ready to begin construction as early as late April. Construction completion is
anticipated by end of November. Vermont State Housing Authority will manage the property. Once constructed,
the Hollow|Drive units will be used for the relocation of Templeton Apartments’ residents while Templeton is under
construction. VHFA’s construction inspector has reviewed the plans and specifications. The sponsors seek a waiver
from the tax credit program’s per unit cost limits. An as-built appraisal has been received and is being reviewed by
staff. A level one environmental site assessment was completed and had no significant findings. A market study
was completed and recommended the project be built and that there would be no adverse effect on other existing
subsidized housing in the area. A budget is attached.

Recommendation: That the VHFA Board of Commissioners pass the attached resolution and make the required
findings as outlined in the second section of the resolution (“It is hereby determined:”), and that the Board authorize
the Executive Director to issue a Letter of Interest and/or a Commitment Letter to finance this development upon
satisfactory completion of staff underwriting and due diligence.

oN) mailing address PO. Box 408, Burlington, VT 05402-0408 ~delivery address 164 Saint Paul St., Burlington, V'T 05401-4364 @
%9 phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org By
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18-Mar-02 Hollow Drive, Hartford
Total Residential Units: 18 Increase in Income from Rental Units: 1.00%
Housing Credit Restricted Units: 18 Increase in Income from Other Sources: 1.00%
Percent Restricted: 100.00% Increase in Income from Commercial: 0.00%
Total Development Cost: 2,518,100 Expense increase: 2.50%
Total Development Cost per Unit: 139,894 Vacancy Ric: 5%
Total Development Cost Per SF: 151 Partner's Tax Rate: 35%
Long Depreciation Schedule: 27.5 |years
Max Credit Potential: 109,151 Short Depreciation Schedule: 7 |years
Credit Ampunt Allocated: 109,000 Sponsor's Estimated Yield: 79.70%
LIHTC - 4% [ 3.50%] March 02 j
SOURCES
% of Total Development Cost  Interest Rate Amortization Term
First Mortgage - RD 1,082,000 42.97% 1.00% 50 30
HOME 109,100 ; 4.33% 6.00% 25 deferred
VHCB 450,000 i 17.87% 0.00% 25 deterred
REEP 9,000 0.36% 0 0 Grant
VHCB Fedsibility (GP Equity) 8,000 i 0.32% [1] 0 N/A
[Tax Credi Equity LP 860,000 4 34.15% N/A “N/A
2,518,100 I 100.00%
VHFA Construction Loan 1,550,000 61.55% TBD 12 months
USES
Acquisition 69,870 2.77%
Construction Hard Costs 1,919,127 76.21%
Soft Costs 529,103 21.01%
TOTAL USES 2,518,100 100.00%
Gap 0
General P%ﬂel‘s Capital Contribution 8,687 1.00%
Limited Partner's Capital Contribution 860,000 99.00%
Total Equity 868,687
APPLICABLE FRACTION CALCULATION
Tax Credit Restricted Units 18
Total Units 18
Unit Fraction 100.00%
Tax Credit Square Footage 16,670
Total Residential Square Footage 16,670
Square Foojage Fraction 100.00%
Applicable Fraction 100.00%
PER UNIT COST LIMIT CALCULATION
per unit limits number of units
0 Br 84,390 0 0
1 Br 90,140 4 360,560
2Br 95,890 7 671,230
3Br 101,637 4 406,548
4 Br 107,390 3 322,170
Maximum cost allowed under the per unit cost limits 1,760,508
Projected total cost, excluding cash accounts 2,498,100 Cost Overage % 70%
(over)/under (737,592)
form revision date: 22797




ow Drive, Hartford 119.32 i
¢t i 1,768,400
Per Unit Persf. VHCB ‘ HOME Equity RD VHCB Feas 123,788
W % 25 Terms: Terms: ___ Terms:
| TOTAL
" s | & REEP SOURCES Building Lots Per Lot
1 K 3722 67,000 67,000 33,000 4,125
2 Purchase of|Building(s) 0
3 Demolition (without repl ) 0
4 Property Appraisal 21 370
. 5 Legal - Title and Recording 139 2,500
Subtotal - Acquisiti 3382
.4’ . CONSTRUGTION HARD COSTS T ,
6 Rehabilitation 0 0.00 0
7 New Building(s) 1,470,700 81,706 88.22 35,350 384,518 841,832 9,000 1,470,700 ]
8  Accessory Buildings 0 0 0.00 0
9  Sitework 297,700 16,539 17.86 7,532 240,168 297,700 132,300 16,538
10 Commercial Space Costs (if any) 0 0.00 0
11 General Requirements 0 0.00 0
12 Contractor Qverhead & profit ] 0.00 0
13 Contractor Profit ] 0.00 0
14 Construction Contingency 129,127 7,174 175 129,127 129,127 19,545 2,443
{5 Construction Management 0 0.00
16 Canstruction Bond Fee [ 0.00
17 Hazardous Materials Abatement [} 0 0.00
18  Off-Site Improvements 0 0.00
19 Furnishings, Fixtures, & Equipment 21,600 1,200 1.30 21,600
20 Other ( ) 0 0.00
Subtotal - Hard Costs 1,919,127 106,618 115.12
-~ ~SOFT COSTS i § - Howte o % e
21 Archi i/ E; 100,575 5,588 6.03 82,500 9,000 1,075 8,000 0
22 Survey 8,500 472 0.51 8,500 8,000 1,000
23 Legal/Accounting 14,500 806 0.87 7,500 7,000 2,500 313
24 Construction Management/Clerk 0 0 0.00 0
25 Environmental Assessment 2,500 139 0.15 2,500 [}
26 Civil Engineering 21,328 1,185 1.28 21,328 6,500 813
27 Permits/Fees 29,000 1,611 1.74 ,000 4]
28 Impact Fees 38,950 38,950 26,550 3,319
29 Compaction/Testing 5,000 278 0.30 5,000 0
30 Independent Market Study 2,000 mn 0.12 2,000 0
31 Construction Period Insurance 4,500 250 027 4,500 500 63
32 Construction Interest 32,000 1,778 1.92 23,500 8,500 4,500 563
33 VHFA Loan Origination Fee 23,250 1,292 139 23,250 0
34 Taxes During Construction 5,000 278 030 5,000 3,000 375
35 VHFA Inspection Fee 3,500 194 021 3,500 0
36 Marketing 500 28 0.03 500 500 63
37 Tax Credit Fees 4,320 240 0.26 4,320 0
38 Soft Cost Contingency 2,500 139 0.15 2,500 2,500 313
39 VHFA Lender's Council Fee 3,500 194 0.2t 8,500 0
40 Park Service Fee 0 0
41 CDBG Prog. Mgmnt Q 0
42  Historic Preservation Consult 0 0
43 Capital Needs Assessment 2,500 0
e ATION.COSTS ==
Organizational (Partnership) 2,500 2,500
Bridge Loan Fees and Expenses 12,680 12,680
Syndication Consuitant 5,000 5,000
3 Bl SDEVELOPER'SFEES v ik
Develope: 150,000 60,000 20,000 2,500
49 VCDP Admin Fee Q ]
Consultant 0
g 0
Rent-up (Deficit Escrow) Reserve -
Operating Reserves 20,000 L1l 1.20 20,000 | 0
Sinking Fund 0 0.00
Replacement Reserves 0 0.00 |
Subtotal - Soft Costs 529,103 19,395 3174 LS it b Tt L e b A e ; i
TOTAL DEVELOPMENT COSTS T 2305100 139,894 IST.06 430,000 100100 800,000 1082000 17,000 2,318,100 259,395 32,424
form revision date: Y2797
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LESS
LESS
LESS

TIMES
TIMES

TIMES

Acquisition

Consauction

Residential - HIStoIc Credit
Depreciation Basis
or RN N

ACQUISITION

Land

Purchase of Building(s)

Demolition (without replacement) e

Property Appraisal 370 370 370

Legal - Title and Recording 2,500 2,500 2,500

Subtotal - Acquisition 69,870 T —_

CONSTRUCTION HARD COSTS bt R

Rehabiljtation

New Building(s) 1,470,700 : 1,470,700 1,470,700

Accessory Buildings 0 .

Sitework 297,700 | 297,700 297,700

Commercial Space Costs (if any) 0 A
General|Requirements T

Contractor Overhead & profit

Contractor Profit 0 0
Construction Contingency 129,127 129,127 129,127 .
Construction Management 0 0
Construction Bond Fee

Hazardous Materials Abatement 0 0

Off-Site| Improvements 0
Furnishings, Fixtures, & Equipment 21,600 21,600 0
Other ( 0

Subtotal - Hard Costs

SOFT COSTS

Architectural / Engineering 100,575 100,575

Survey 8,500 8,500 8,500
Legal/Agcounting 14,500 14,500 14,500

Construction Management/Clerk 0 0 0

Environmental Assessment 2,500 2,500 2,500

Civil Engineering 21,328 21,328 21,328 0
Permits/Fees 29,000 29,000 29,000

Impact Fees 38,950 38,950 38,950
Compaction/Testing 5,000 5,000 5,000

Independent Market Study 2,000 — 2,000 2,000

Construction Period Insurance 4,500 4,500 4,500

Construction Interest 32,000 32,000 32,000

VHFA Ioan Origination Fee 23,250 23,250 23,250

Taxes During Construction 5,000 . 5,000 5,000

VHFA Inspection Fee 3,500 3,500

Marketing ) :

Tax Credit Fees

Soft Cost Contingency

VHFA Lender's Council Fee

Park Service Fee

CDBG Prog. Mgmnt

Historic|Preservation Consult
Capital Needs Assessment
SYNDICATION COSTS
Organizational (Partnership)
Bridge Loan Fees and Expenses
Syndication Consultant
Tax Opinion

DEVELOPER'S FEES %
Developer's Fees
VCDP Admin Fee

Consultant Fees

Working Capital
Rent-up (Deficit Escrow) Reserve
Operating Reserves
Sinking Fund
Replacement Reserves
‘ Subtotal - Soft Costs
‘ TOTALS 2,407,920 2,386,320 0
: Amount {;‘(Non—qualiﬁed Financing 9,000 9,000 0
: Adjustment for per unit cost limits 0 e ‘ S
: Historic tax Credit (Residential Portion) 0 0 20% Historic Credit Rate
Total Eligible Basi 2,398,920 0 Annual Historic Credit
. Adjusted|for QCT/DDA 3,118,596
: Applicable Fraction 3,118,596
Total Qualitied Basis 0 3,118,596 2,377,320 Long Term Depreciable Basis
: Applicable Percentage 3.50% 3.50%)| 27.5 Depreciation Schedule
Total Annual Credit Qualified 0 109,151 86,448 Annual Depreciation
Total Tax Credits Requested 109, 109,151 21,600 Short Term Depreciable Basis
Estimated Net Syndication Proceeds (excluding
historic ¢redit equity) 860,000 7 Depreciation Schedule
Estimated Yield - Housing Credit Syndication - 79.70%| 3,086 Annual Depreciation
Equity Gpp ,
Credits Needed to fill Equity Gap 109,01
0.00 form revision date: 2/27/97




05-Mar-00 Hollow Drive, Hartford

Average Average Total
Bedrooms Type Square Feet Number Rent Utilities Annual Rent
1Br HC 630 4 585 0 28,080
2Br HC 00 | 710 0 8,520
2 Br HC 70 6 710 Q 51,120
3Br HC 80 1 830 0 9,960
3Br HC 1,020 3 830 0 29,880
4 Br HC L170 3 955 34,380
Common Space 500
Totals - 16,670 18 161,940
Less Vacancy 5.00% (8,097)
NET RENT 133,843
OTHER INCOME
Laundry 0
Interest 500
Commercial Space Income
Other 0
TOTAL INCOME 154,343

form revision date: 2/27/97
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18-Mar-02 Hollow Drive, Hartford
Per Unit
Annual Monthly ~ Per Month
Administration
Management Fee 9,720 810 45 6.3%
Accounting Fee 1,512 126 7
Audit/Accounting 3,00 250 14
Legal 2/000 167 9
Compliance Monitoring 864 72 4
Marketing 500 42 2
Other 250 21 1
TOTAL ADMINISTRATIVE 17,846 1,487 83
Utilities
Electricity 12,000 | 1,000 56
Fuel 9,000 750 42
Water and Sewer 6,500 542 30
Fire Alarm / Emergency 1,500 125 7
Other 0 0
TOTAL UTILITIES 29,000 2,417 134
Maintenance
Maintenance / Janitor Payroll 51600 467 26
Maintenance Overhead 0 0
Exterminating 0 0
Trash Removal 3,800 317 18
Snow Removal 3/000 250 14
Grounds 31000 250 14
Repairs Material 1,500 125 7
Repairs Contract 2,000 167 9
HVAC Repairs / Maintenance 0 0 0
Elevator Contract / Repairs 0 0 0
Painting and Decorating 550 46 3
Other | 0 0
TOTAL MAINTENANCE 19/450 1,621 90
per unit month
Real Estate Taxes 22000 | 1,833 102 excl. ds & res.
Property Insurance 5,000 417 23 432
Replacement Reserves 222131 1,851 103 '
Primary Debt Service 27,508 | 2,292 127
Other "must pay" debt service 0 0
Other 0 0
Total 143017 11,918 662
form revision date: 2/27/97
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h the Sponsors or their subsidiaries will be th:
truction of six (6) buildings containing a total
artford (the "Development™); and

' for any advances of its funds prior to, the iss
ce a loan to the Borrowers;

ling of the Vermont Housing Finance Agency

e Act and is financially feasible;

WHEREAS, the Board of Commissioners
dated March 21, 2002, containing informati
morandum");

1.

2. The acquisition and construction
ing development costs within the meaning of t

3.
nt, safe and sanitary housing at rentals or pr
me are able to afford within the general h
prise and investment are unable, without assi
ing and sufficient mortgage financing for re
lies.

4. The housing sponsor undertaking
ned, well-designed permanent, temporary, tran
w and moderate income.

WHEREAS, the Agency desires to take “o

WHEREAS, the application contemplates
lopment with the interest rate to be determine
b exceed 150 basis points above the Agency’s ¢

WHEREAS, the limited partnership is e

WHEREAS, the Agency has determined th

THEREFORE, it is hereby DETERMINED:

The Development is primarily for p

There exists, or without the propa

RESOLUTION RE: CONSTRUCTION FINANCING
FOR HOLLOW DRIVE HOUSING, HARTFORD

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) is authorized by the
nont Housing Finance Agency Act to issue bonds and borrow monies and to make loans to finance
cts for persons and families of low and moderate income; and

WHEREAS, an application has been submﬂtted to the Agency by The Housing Foundation, Inc.
['win Pines Housing Trust (the “Sponsors™) on behalf of a to be formed limited partnership in

e general partners (the “Borrower”) involving the
of eighteen (18) units of rental housing in the Town

fficial action” for the purpose of, and to reimburse
uance and sale of tax-exempt bonds (the “Bonds”) to

a mortgage loan for construction financing for the
d by the Agency depending on the source of funds, but
cost of funds;

xpected to qualify as a housing sponsor within the
Act (the "Act"); and

at the Development will assist in fulfilling the purposes

has been presented with a memorandum from Cynthia
on and recommendations about the Development (the

ersons and families of low and moderate income.

costs to be incurred by the housing sponsor are for
he Act.

sed residential housing there will exist, a shortage of
ices which persons and families of low and moderate
yusing market area of the Development, and private
stance, to provide an adequate supply of the residential
sidential housing for occupancy by such persons and

the Development will increase the supply of well-
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5. The security value of the Development will equal at least the amount of the Agency's loan.

6. The Sponsors are financially responsible and are qualified housing sponsors within the

meaning of the Act. The Borrower will be required to qualify as a housing sponsor within the meaning of
the Act.

WHEREFORE, it is hereby RESOLVED:

1. The Executive Director or her designees may, in his or her discretion, issue one or more
Letters of Interest declaring the Agency's interest in making a mortgage loan to the limited
partnership to be created by the Sponsors for the construction financing of the
Development based on the recommendations in the attached Memorandum. The Letter of
Interest is not a commitment to finance and shall be conditional upon the availability of
funds and the satisfactory completion of such further requirements as the Agency may
establish in each case. The Letter of Interest may be used by the Sponsors in support of

applications for operating subsidics, mortgage insurance, or for other purposes with the
consent of the Agency.

2. Upon the satisfaction of the conditions attached to the Letter of Interest, if any, and when
deemed appropriate, the Executive Director or her designees may, in his or her discretion,
issue one or more Commitment Letters for a mortgage loan to the limited partnership to be
created by the Sponsors for the construction financing of the Development based on the

recommendations in the attached Memorandum, The Commitment Letter may be issued to

. the Sponsors as representatives of the Borrower. The Commitment Letter shall be

conditioned on the satisfaction by the Sponsors of all requirements of the Act, the

applicable regulations of the Agency, and such further requirements as the Agency may
establish.

3. The issuance of the Bonds for the purpose of financing one or more loans to the Borrower
is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue
Code Regulations, the Agency hereby states its intention to reimburse itself from Bond
proceeds for any advances of Agency funds prior to the issuance of the Bonds.

4. The preliminary approval described in the preceding paragraph does not obligate the
Agency to give final approval for the issuance of said Bonds. Final approval of the
issuance of the Bonds can only be authorized by independent action, which may contain
such conditions thereto as the Agency may deem appropriate. The Agency in its
absolute discretion may refuse to finally authorize the issuance of the Bonds and shall
not be liable to the Sponsors, the Borrower or any other person for its refusal to do so.

5. The Executive Director and the Loan Review Committee will establish the final source
and amount of the loan for the Development, and such conditions and terms that are
appropriate for the Development in accordance with all requirements of the Act, and the
applicable regulations and policies|of the Agency, including the Underwriting Guidelines.




1 hereby certify that the foregoing is a true copy of a resolution of the Vermont Housing Finance
‘ Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing Finance Agency

held at Montpelier, Vermont, on March 28, 2002.
foud & Lo i,

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency




Vermont Housing Finance Agency

TO: VHFA BOARD OF COMMISSIONERS

FTOM: ROGER A. SCHOENBECK, CHIEF FINANCIAL OFFICER

D MARCH 21, 2002

RE: SINGLE FAMILY BOND FINANCING

Attached to this memo is a current summary of the plan prepared by Piper Jaffray for the Series
16 Single Family Housing Bonds that are expected to be issued by April 26", We have just
about exhausted our supply of funds from Series 15. Those mortgage funds had no point rates of
6.30% and downpayment assistance rates of 6.75%. As discussed in the Piper memo, the note
structure used in prior financings to drive the rates down is not currently an efficient mechanism.
Due to the economic efficiencies of refunding the 1989 Series A bonds we are able to utilize
some of the savings to drive down the rates to a target mortgage rate of 75 basis points lower
than conventional rates. Since this is a one-time opportunity, we want to make sure to utilize the
savings pool only to the extent necessary, so that the balance can be used to assist future
mortgage rates when needed.

‘ We have also included a draft copy of the Twentieth Supplemental Single Family Housing Bond
Resolution (Series Resolution). We will be praviding you (by separate email) a draft copy of the
Preliminary Official Statement (P.O.S.), when it is ready in the next week or so. The Series
Resolution is the document that lists the parameters under which the Bonds can be sold. We
expect that the other normal documents connected with this contract including bond insurance
reimbursement provisions and purchase contracts will be substantially the same as the Series 15
bonds. The series resolution provisions mandate the limits of the financing, i.e. a bond financing
not utilizing more than $20 million of bond volume cap. A yield calculation that would result in
a no point mortgage rate of no more than 7.50%, and bonds maturing no later than May 1, 2034.
The Series Resolution also authorizes entering into the purchase contract with the Underwriters
and authorizes the Reimbursement Agreement|terms and conditions with the bond insurer.

This financing will provide us with about $40 million of mortgage proceeds. The current
projected rate on the Series 16 mortgage funds is a “standard” mortgage at 6.50% and a cash
assistance option mortgage at 6.95% with no points, based on the explanation of mortgage

subsidy assistance in the Piper Jaffray memo. The current schedule is to sell bonds the second
week of April and close by April 25%.

Recommended Action
Approval of the Twentieth Supplemental Single Family Housing Bond Resolution.

o N’ mailing address PO. Box 408, Burlington, VT 05402-0408 delivery address 164 Saint Paul St., Burlington, VT 05401-4364 @
%9 phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org iy




bancorp
Piper Jaffrays,

MEMORANDUM
DATE: March 21, 2002
TO: Vermont Housing Finance Agency
FROM: U.S. Bancorp Piper Jaffray
RE: Pre-Sale Report - $69,665,000 Single Family Housing Bonds, Series 16 (AMT)

Introduction
The Agency is being asked to approve a supplemental resolution for the sale of its Single Family Housing
Bonds Series 16. Proceeds from the Series 16 Bonds will be disbursed to fund qualified mortgage loans
and to refund bonds under the Home Mortgage Purchase Program Resolution. It is expected that the
Agency will also transfer proceeds from the Home Mortgage Purchase Program Resolution to cover the
debt service reserve fund, the loan loss claim fund, to pay a redemption premium, and to pay for
transaction costs. The preliminary sources and uses of funds for this issue are shown below.

Bonds Issued to Fund New Mortgages $40,000,000
Bonds Issued to Refund HMPP issue 29,225,000
Transfer of Assets from HMPP Resolution 4,686,125
Premium for Downpayment Assistance Program 390,000

Total Sources of Funds $74,301,125
Program Account for Mortgage Loans $40,000,000
Program Account for Downpayment Assistance 390,000
Refunding of HMPP Series 1989A Bonds 29,225,000
Redemption Premium on 1989A Bonds 146,125
Debt Service Reserve Fund 2,480,000
Loan Loss Claim Fund 1,285,000
Cost of Issuance 200,000
Underwriter's Discount 575,000

Total Uses of Funds $74,301,125

Structure

The Series 16 issue is different than recent Agency issues. There are no notes incorporated in the
structure at this time, and the issue contains an economic refunding of the Agency’s Series 1989A bonds.
The $40 million used to fund mortgages is similar to other recent Agency issues. Along with annual
serial bonds and two term bonds, the issue funds a down payment assistance program through the use of a




premium PAC bond. The $29.225 used to refund the 1989A bonds is structured as a super sinker bond.
By including the refunding, the Agency can reduce the rates on mortgages funded not only by Series 16
but it can also create a pool of funds which it can use to subsidize the mortgage rates on subsequent bond
issues. Additionally, transferring assets from the Home Mortgage Purchase Program Resolution to cover

reserve funds and to fund transaction costs will increase the strength of the Single Family Housing Bond
Resolution.

While the current bond structure does not include notes, the Agency may need to issue notes to preserve
any bonding authority created by redeeming a portion of the Home Mortgage Purchase Bonds. The
issuance of notes may be sold under a separate tax plan.

Mortgages

Funds expected to be available for mortgage loans totals $40.390 million. This consists of $27 million
available for the regular and step rate programs and $13.390 million available for the downpayment
assistance program. The target rates are 6.50% and 6.95% respectively. If the Agency sold a stand alone
bond issue without the refunding the full spread mortgage rates would be 7.04% and 7.49%. Should the
Agency desire full spread, and should it decide to use the full subsidy created by the refunding, it could
offer mortgage rates as low as 5.87% and 6.32%. These interest rates include an additional 25 basis
points for expected loan losses. The 25 basis points for projected loan losses is permitted, but not
required to be included in the loan rate. Should the Agency desire to reserve a portion of the subsidy for
future bond issues, it could do so by charging higher rates on mortgages funded from Series 16.

Agency Mortgage Rate Full Subsidy
Loan Type Points Target Rate w/o Refunding Mortgage Rate
Regular Program 0 6.50% 7.04% 5.87%
DPA Program 3 pts. to Buyer 6.95% 7.49% 6.32%

Market Conditions

Thirty year, AMT single family housing bonds are currently at 5.60% to 5.70%. Expected interest rates
in today’s market are more than twenty basis points higher than the Series 15 sale which sold in August.

Reinvestment rates for the mortgage loan program account have decreased significantly since the
Agency’s Series 15 bond sale. Current short-term investment rates are about 2.25% compared to the
3.70% investment rate from the Series 15 bond sale. The bond yield is expected to be about 5.29%,
resulting in negative arbitrage of 3.04%. However, this gap is expected to be offset by transferring high
rate investments from the Home Mortgage Purchase Program Resolution to the Series 16 bond issue. The
transferred assets will be used to fund the debt service reserve fund and the loan loss claim fund. Lastly,
the Agency’s financing team will be looking at additional methods to reduce negative arbitrage such as a
step rate coupon on the PAC bond to provide relief.

Summary

The proposed bond structure with today’s interest rate levels will result in full-spread loan rates with the
potential to create a subsidy for future bond issues. The transferring of assets will help minimize negative
arbitrage and provide a lower mortgage rate. The utilization of a PAC bond continues to have strong
demand from buyers and is an effective way to reduce interest rates while also providing funds for down

payment assistance loans. U.S. Bancorp Piper Jaffray recommends that the Agency proceed with the
proposed bond issue.
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TWENTIETH SUPPLEMENTAL SINGLE FAMILY HOUSING
BOND RESOLUTION

BE IT RESOLVED by the Vermont I-Housing Finance Agency, and the Commissioners

thereof, as follows: \

ARTICLE I

DEFINITIONS AND AUTHORITY

|
Section 1.01. Short Title. This resolution is hereinafter sometimes referred to as the

“Twentieth Supplemental Resolution.” \
\

Section 1.02. Definitions and Interp#etation.

shall have the same meanings as are given such terms in Section 101 of the Resolution.

(b) In this Twentieth Supplemental Resolution unless a different meaning

(a) Except as provided in Paragraph (B) of this Section, all terms used herein
clearly appears from the context:

“Adjusted Interest Rate’! means the rate or rates of interest to be borne by
all Adjusted Rate Bonds subsequent to the Adjustment Date as determined
pursuant to Section 2.03(a)(iv) hereof.

“Adjusted Rate Bonds” | means all Series 16 Tender Bonds on which the
interest rate has been adjusted to the Adjusted Interest Rate on the Adjustment
Date and any Series 16 Bonds|authenticated and delivered under the Resolution
thereafter upon transfer of, or il‘exchange or substitution for, any such Bonds.

“Adjustment Date” means the Business Day, if any, not later than the last
Business Day of the Adjustment Option Period, on which the interest rate on the
Series 16 Tender Bonds is adjusted to the Adjusted Interest Rate as determined in
accordance with Section 2.03(a)(ii) hereof.

“Adjustment Option Plriod’ > means the period set forth in the Series
Certificate during which the Agency may exercise its right to cause the mandatory
tender of Series 16 Bonds in accordance with Section 2.03 hereof.

“Adjustment Rating Certificate” means (i) a certificate of an Authorized
Officer to the effect that the Agency has notified each Nationally Recognized
Credit Rating Agency then maintaining a credit rating on any Bonds Outstanding
that the interest rate on the Series 16 Tender Bonds will be adjusted to the
Adjusted Interest Rate on the Adjustment Date and has furnished each such
Nationally Recognized Credit Rating Agency with a Remarketing Projection of
Revenues satisfying the requirgments of Section 2.03(a)(vi) hereof, accompanied
by (ii) a letter from each such|Nationally Recognized Credit Rating Agency (or

04-108328.02
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other evidence satisfactory to|the Trustee) confirming that adjustment of the
interest rate on the Series 16 Tender Bonds will not cause such Nationally
Recognized Credit Rating Agetrxcy to change the unenhanced credit ratings then
assigned by it to any Bonds Outstanding.

“Arbitrage Projection Certificate” means a certificate of an Authorized
Officer setting forth the Agency’s reasonable expectations that adjustment of the
interest rate on the Series 16[Tender Bonds on the Adjustment Date to the
Adjusted Interest Rate and the purchase thereafter of Loans at a certain specified
rate or rates with proceeds allocable to the Adjusted Rate Bonds will not cause the
Series 16 Obligations to be “arbitrage bonds” within the meaning of
Section 143(g) or Section 148(a) of the Code, accompanied by an opinion of
Bond Counsel to the effect that|the adjustment of the interest rate on the Series 16
Tender Bonds on the Adjustment Date will not adversely affect the excludability
of interest on the Series 16 dbligations from the gross income of the holders
thereof for federal income tax purposes and that no matters have come to the
attention of such counsel which make unreasonable or incorrect the
representations made in such cﬁrtiﬁcate.

“Authenticating Agent”
the Trustee.

with respect to all Series 16 Obligations, means

“Beneficial Owner” means the person or entity that is considered to be the
beneficial owner of any Series 16 Obligation pursuant to the arrangements for
book entry determination of ownership applicable to the Bond Depository.

“Bond Counsel” means Kutak Rock LLP, or any successor firm of

attorneys or such other firm of nationally recognized bond attorneys designated
by the Agency. |

“Bond Depository” mLans The Depository Trust Company, and its
successors and any replacement depository appointed pursuant to Section 2.02
hereof.

“Bond Insurer” means| the provider of municipal bond insurance with
respect to the Series 16 Bonds, as shall be set forth in the Series Certificate.

“Bond Year” means the¢ twelve month period beginning on each April 1
and ending on the following March 31; provided that the initial Bond Year shall
commence on the date of issuance of the Series 16 Obligations and end on
March 31, 2003.

“Business Day” means [any calendar day other than a Saturday, a Sunday
or a day on which banks in Burlington, Vermont or New York, New York, are
authorized or required to be closed.

“Calculation Date” meLns the date, if any, on which the Adjusted Interest
Rate is determined, which date shall be any Business Day selected by the
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Remarketing Agent with the approval of the Agency not earlier than 15 days prior

to the Adjustment Date and not later than seven days prior to the Adjustment
Date.

“Code” means the Internal Revenue Code of 1986, as amended, and all

Treasury Regulations thereunder to the extent applicable to the Series 16
Obligations.

“Loan Loss” means the amount, certified to the Trustee by an Authorized
Officer, of any loss realized by the Agency upon the default on a Loan held under
the Resolution for the account of the Series 16 Bonds, which amount shall not
exceed the sum of (i) the unpaid principal balance of the Loan at the date of the
default, (ii) the amount of accumulated delinquent interest due on the Loan
(excluding late charges and penalty interest), and (iii) the amount of advances
made by or for the account of the Agency with respect to such Loan for regularly
scheduled payments of principal and interest in arrears, hazard insurance
premiums, property taxes, property protection and preservation expenses and
foreclosure costs, less the sum of (iv) the amount of all rents, sale proceeds,
foreclosure proceeds, insurance settlements, self-insurance proceeds (other than
Loan Loss Claim Fund Withdrawals) and other payments (excluding proceeds of
fire and extended coverage insurance) collected or received by the Agency from
or on account of such Loan and the property securing the same, (v) the amount of
cash remaining in any escrow account maintained for such Loan, (vi) the amount
paid under any fire and extended coverage policy which is in excess of the
amount applied to the restoration of the property or the payment of the Loan and
(vii) the amount of any Loan Loss on account of such Loan previously paid from
amounts on deposit in the Series 16 Loan Loss Claim Fund.

“Loan Loss Claim Fund Withdrawals” means amounts withdrawn from
the Series 16 Loan Loss Claim Fund pursuant to Section 3.06(b) hereof on
account of a Loan Loss.

“Municipal Bond Insurance Policy” means the municipal bond insurance
policy issued by the Bond Insurer insuring the scheduled payment when due of
the principal of and interest on the Series 16 Bonds as provided therein.

“Municipal Bond Insurance Policy Premium” means the premium payable
to the Bond Insurer with respect to the Municipal Bond Insurance Policy, payable
at the times and in the amount set forth in the Series Certificate. Such Municipal
Bond Insurance Policy Premium shall be deemed a Program Expense for all
purposes under the Resolution.

“Notice Date” means the Business Day which is 30 days prior to the
Adjustment Date.
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“Olfficial Statement” means the Official Statement of the Agency
describing the Series 16 Obligations, dated the date of execution of the Purchase
Contracts.

“Participant” means securities brokers or dealers, banks, trust companies,
clearing corporations and various other entities, some of whom and/or their
representatives own the Bond Depository.

“Principal Amount” for purposes of Section 204(B) of the Resolution and
at any date of computation, means, with respect to any Series 16 Obligation, the
stated principal amount thereof.

“Pro-Forma Adjusted Interest Rate” shall have the meaning given such
term in Section 2.03(a)(i) hereof.

“Pro-Forma Tender Bonds” shall have the meaning given such term in
Section 2.03(a)(i) hereof.

“Purchase Contracts” means, collectively, the Series 16 Bond Purchase
Contract and the Series 16 Note Purchase Contract.

“Record Date” with respect to the payment of interest on a Series 16
Obligation, means the fifteenth |day of the month next preceding the date on which
interest is to be paid on such Series 16 Obligation or, if such fifteenth day is not a
Business Day, the next preceding Business Day; provided that, with respect to
overdue interest or interest payable on a Series 16 Obligation other than on an
Interest Payment Date or interest on any overdue amount, the Trustee may
establish a special record date, which date shall be not more than twenty Business
Days before the date set for payment; and provided further that the Trustee shall
give notice of a special record date by mailing a copy of such notice to the
Holders of all Series 16 Obligations Outstanding to which such special record
date is applicable in the manner provided in Section 801 of the Resolution at least
ten days before the special record date or in such other time and manner as the
Trustee may deem appropriate.

“Remarketing Agent”| means, collectively, UBS PaineWebber Inc.,
Salomon Smith Barney Inc. and A.G. Edwards & Sons, Inc. or any other
investment banking firm, financial institution or other entity at the time acting in
the capacity of Remarketing Agent under the Remarketing Agreement.

“Remarketing Agreement” means the Remarketing Agreement executed in
connection with the remarketing of Series 16 Tender Bonds, in such form as shall
be approved by the Agency prior to the Adjustment Date.

“Remarketing Projection of Revenues” means a Projection of Revenues
satisfying the requirements of Section 2.03(a)(vi) hereof calculated on the
assumption that the Adjusted Rate Bonds will bear interest at the Adjusted
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Interest Rate and will mature

Section 2.03(a)(v) hereof.

“Representation Letter”
held in book-entry only form

on the dates determined in accordance with

means, with respect to the Series 16 Obligations
with the Bond Depository, the Blanket Letter of

Representations of the Agency dated April 4, 1995.

“Resolution” means the

resolution of the Agency adopted September 20,

1990, entitled “Single Family Housing Bond Resolution.”

“Series Certificate” means the Series Certificate of the Chair or Vice

Chairman and Executive Direc

tor of the Agency dated on or before the date of

issuance of the Series 16 Obligations which Series Certificate shall establish

certain terms of the Series 16 O

bligations as provided herein.

“Series 15 Bonds” means the $32,500,000 aggregate principal amount of

the Agency’s
September 6, 2001.

Single Family Housing Bonds,

Series 15A issued on

“Series 15 Notes” means, collectively, the $16,500,000 aggregate
principal amount of the Agency’s Single Family Housing Notes, Series 15B and

the $16,500,000 aggregate pr
Housing Notes, Series 15C issu

incipal amount of the Agency’s Single Family
ed on September 6, 2001.

“Series 16 Bond Purchase Contract” means the Purchase Contract by and
among the Agency, the Underwriters named therein and the direct institutional
purchaser of the Series 16 Bonds, if any, providing for the terms and conditions of
the sale of the Series 16 Bonds in substantially the form of the Bond Purchase
Contract executed in connection with the Agency’s Series 15 Bonds.

the Series 16 Obligations at least equal to the lesser of (i) 50% of the maximum

“Series 16 Bond Reserve Requirement” means an amount with respect to
|

amount of Debt Service payab
or any subsequent Fiscal Year
Series 16 Bonds.

on all Series 16 Bonds Outstanding in the current

and (ii) 10% of the original net proceeds of the

be issued in one or more Series by this Twentieth Supplemental Resolution;

“Series 16 Bonds” mea%s the Series 16 Bonds of the Agency authorized to

provided, however, that as p
provided in the Series Certifica
as a separate issue for federal
Bonds. References herein to th
Series 17 Bonds, if any.

“Series 16 Contingency
Fund so designated and created

ovided in Section 2.01 hereof and as may be
te, a portion of the Series 16 Bonds may be issued
tax purposes and shall be designated as Series 17
1e Series 16 Bonds shall be deemed to include the

Account” means the account in the Redemption
pursuant to Section 3.01(e) hereof.
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“Series 16 Contingency Account Deposits” means the Series 16
Contingency Account Surety Bond, cash or any one or more of the following to
the extent its deposit in the Series 16 Contingency Account will not adversely
affect the then current unenhanced ratings, if any, assigned to the Bonds by each
Nationally Recognized Credit Rating Agency then maintaining a credit rating on
the Bonds: (i) irrevocable and unexpired letters of credit issued by banking
institutions, (ii) irrevocable policies of insurance in full force and effect issued by
insurers, (iii) irrevocable guarantees by banks, bank holding companies, insurance
companies or surety companies or (iv) any other similar security or source
thereof; in any case deposited or held under the Resolution for the credit of the
Series 16 Contingency Account

“Series 16 Contingency Account Surety Bond” means the irrevocable
surety bond issued by the Series 16 Contingency Account Deposit Provider to be
held for the credit of the Series 16 Contingency Account and any extension
thereof or substitute surety bord therefor deposited with the Trustee pursuant to
Section 3.02(c) thereof. ‘

“Series 16 Contingency Account Deposit Provider” means the Bond
Insurer as provider of the Series 16 Contingency Account Surety Bond, and, if
applicable, the provider of any other Series 16 Contingency Account Deposit.

“Series 16 Cost of Issuance Account” means the account in the Program
Fund so designated and created by Section 3.01(c) hereof.

“Series 16 Funded Loan Loss Claim Fund Requirement’ means, at any
date of computation, an amount equal to the Series 16 Loan Loss Claim Fund
Requirement less the stated and unpaid amounts, if any, of all Series 16 Loan
Loss Claim Fund Deposits in [full force and effect held for the account of the
Series 16 Loan Loss Claim Fund.

“Series 16 Loan Loss Claim Fund’ means the fund so designated and
created pursuant to Section 3.01(a) hereof.

“Series 16 Loan Loss Claim Fund Deposit Provider” means the Bond
Insurer as provider of the Series 16 Loan Loss Claim Fund Surety Bond, and, if
applicable, the provider of any other Series 16 Loan Loss Claim Fund Deposit.

“Series 16 Loan Loss Claim Fund Deposits” means the Series 16 Loan
Loss Claim Fund Surety Bond, cash or any one or more of the following to the
extent its deposit in the Series 16 Loan Loss Claim Fund will not adversely affect
the then current unenhanced [ratings, if any, assigned to the Bonds by each
Nationally Recognized Credit Rating Agency then maintaining a credit rating on
the Bonds: (i) irrevocable and unexpired letters of credit issued by banking
institutions, (ii) irrevocable policies of insurance in full force and effect issued by
insurers, (iii) irrevocable guarantees by banks, bank holding companies, insurance
companies or surety companies or (iv)any other similar security or source
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|
thereof; in any case deposited or held under the Resolution for the credit of the
Series 16 Loan Loss Claim Fund and providing for the payment of sums available
to pay Loan Loss Claim Fund V}/ithdrawals.

“Series 16 Loan Loss Claim Fund Requirement” means, as of any date of
computation, (i) an amount at least equal to (A) one and eighty-five hundredths
percent (1.85%) of the sum of] (1) the aggregate unpaid principal amount of all
Loans purchased under the Resolution from amounts on deposit in the Series 16
Program Account plus (2) the aggregate amount, if any, then held in the Series 16
Program Account which may |be applied to the purchase of such Loans, less
(B) the aggregate amount of all Loan Loss Claim Fund Withdrawals that have
been theretofore made from the Series 16 Loan Loss Claim Fund, or (ii) such
lesser amount as each Nationaﬂly Recognized Credit Rating Agency confirms to
the Agency will not adversely éffect the unenhanced credit ratings then assigned
to any Bonds Outstanding. |

“Series 16 Loan Loss Claim Fund Surety Bond” means the irrevocable
surety bond issued by the Bond Insurer to be held for the credit of the Series 16
Loan Loss Claim Fund and any extension thereof or substitute surety bond
deposited with the Trustee pursuant to Section 3.02(b) hereof.

“Series 16 Notes” means the Series 16 Notes of the Agency authorized to
be issued in one or more Series by this Twentieth Supplemental Resolution;
provided, however, that as provided in Section 2.01 hereof and as may be
provided in the Series Certiﬁcate, a portion of the Series 16 Notes may be issued
as a separate issue for federal tax purposes and shall be designated as Series 17

Notes. References herein to the Series 16 Notes shall be deemed to include the
Series 17 Notes, if any.

“Series 16 Notes Program Account” means the one or more Series 16
Notes Program Accounts authorized to be established in the Series Certificate.

“Series 16 Note Purchase Contract” means the Purchase Contract by and
between the Agency and UBS PaineWebber Inc. providing for the terms and
conditions of the sale of the Series 16 Notes in substantially the form of the Note
Purchase Contract executed in komection with the issuance by the Agency of its
Series 15 Notes.

“Series 16 Obligations”” means, collectively, the Series 16 Bonds, the
Series 16 Notes.

“Series 16 Program Account” means the one or more Series 16 Bonds
Program Accounts authorized to be established in the Series Certificate.

“Series 16 Rebate Account” means the account in the Rebate Fund so
designated and created pursuant to Section 3.01(f) hereof.



“Series 16 Rebate Requirement” with respect to the Series 16 Obligations,
means an amount equal to the ctmulative net sum calculated and determined from

time to time in accordance wit

the requirements of Section 148(f) of the Code

that must be paid to the United States pursuant to Section 3.05 hereof.

“Series 16 Reimbursement Agreements” means, as applicable, (i) the

agreement by and between the
Deposit Provider in connection
and (ii) the agreement by and b

Agency and the Series 16 Loan Loss Claim Fund
with the Series 16 Loan Loss Claim Fund Deposit
ctween the Agency and the Series 16 Contingency

Account Deposit Provider in connection with the Series 16 Contingency Account

Deposit, and, in each case, as

such agreement or agreements may be amended

from time to time in accordance therewith.

“Series 16 Tender Bonds” means the Series 16 Bonds selected in
accordance with Section 2.03(A)(3) hereof for mandatory tender on the
Adjustment Date and exchange for or remarketing as Adjusted Rate Bonds.

“Series 16 Tender Bonds Proceeds Subaccount” means the Series 16
Program Account — Tender Bonds Proceeds Subaccount established pursuant to
Section 3.01(b) hereof.

“Trustee” means Banknorth, N.A., Burlington, Vermont, or its successor
in trust under the Resolution.

“Underwriters” means, collectively, UBS PaineWebber Inc., Salomon
Smith Barney Inc. and A.G. Edwards & Sons, Inc., as underwriters of the Series
16 Bonds and UBS PaineWebber Inc. as underwriter of the Series 16 Notes.

“Yield” means the yield on the Series 16 Obligations or the yield on any
Loan or any other investment held under the Resolution and allocable to the
Series 16 Obligations calculated as required by Sections 148(h) and 143(g) of the
Code.

(© Unless a different meaning clearly appears from the context, for all
purposes of the Resolution and this Twentieth Supplemental Resolution, the term
“Interest Payment Date” shall mean (i) with respect to the Series 16 Bonds, May 1 and
November 1 of each year commencing|on November 1, 2002, any redemption date of any
Series 16 Bonds and any other date on which interest on the Series 16 Bonds is required
or permitted by the Resolution to be paid and (ii) with respect to the Series 16 Notes,
May 1 and November 1 of each year commencing on November 1, 2002 and on the
maturity date thereof.

Section 1.03. Authority. This Twentieth Supplemental Resolution supplements the

Resolution and is adopted pursuant to Section 701 of the Resolution and in accordance with the
Act.
04-108328.02 8
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ARTICLE II

AUTHORIZATION OF SERIES 16 OBLIGATIONS

Section 2.01. Series 16 Obligations; Authorization; Purpose; Findings.

(a) The Agency hereby authorizes the issuance of one or more Series of
Bonds to be designated “Single Family Housing Bonds, Series 16” in an aggregate
Principal Amount not to exceed $50,000,000. Each separate Series of Bonds shall have
its own letter designation (i.e. Series 16A, Series 16B, etc.) as shall be set forth in the
Series Certificate. In addition, the Agency hereby authorizes the issuance of one or more
Series of Notes to be designated “Single Family Housing Notes, Series 16” in an
aggregate Principal Amount not to exceed $50,000,000. Each Series of Notes shall have
its own letter designation as shall be set forth in the Series Certificate. In addition, in
order to distinguish between Bonds and Notes of different tax plans for federal tax
purposes, the Bonds and Notes of such Series may be designated and redesignated (as
herein provided and as may be provided in the Series Certificate or Certificates delivered
in connection with such Bonds) as Series 17 Bonds or Series 17 Notes, and, within such
designation, may be further designatedLas SubSeries 17-A, SubSeries 17-B, and so forth.
References herein to the Series 16 Bonds and Series 16 Notes shall be deemed to include
the Series 17 Bonds and Series 17 Notes, if any. The Agency hereby determines (i) that
the original aggregate Principal Amount of the Series 16 Obligations is necessary to
provide sufficient funds to be used and expended for the Program, (ii) that Loans made
on behalf of the Agency with moneys allocable to the Series 16 Obligations can be issued
bearing rates of interest which will be less than the prevailing rate of interest on
comparable loans available in the State of Vermont without the assistance of the Agency
and (iii) that the Agency will derive receipts, revenues or other income from the Loans
purchased with moneys allocable to the Series 16 Obligations as provided herein and
from the investment of the proceeds of| the Series 16 Notes sufficient to provide, together
with all other available receipts, revenues and income of the Agency, for the payment of
the Series 16 Obligations and the pa‘frment of all costs and expenses incurred by the
Agency with respect to the Program for which the Series 16 Obligations are being issued.
For purposes of Section 204(B) of the Resolution, all Series 16 Obligations shall be
issued as “Fixed-Rate Bonds” as described in Section 203(B) of the Resolution and all

Series 16 Bonds shall be issued as “Terder Bonds” as described in Section 203(D) of the
Resolution.

(b) The Series 16 Bonds are being issued to provide funds for the refunding of
certain outstanding obligations of the Agency and to make deposits in one or more of the
Series 16 Program Account, the Series 16 Cost of Issuance Account, the Series 16
Capitalized Interest Account, the Debt Service Fund and the Bond Reserve Fund, subject
to the limitations and provisions provided in Article V of the Resolution. The Series 16
Notes are being issued to provide funds for the refunding of certain outstanding
obligations of the Agency and to mak?jdeposits in the Series 16 Notes Program Account.

The amounts of the deposits described in this paragraph (b) shall be as set forth in the
Series Certificate.

08328.02 9



(c) Subject to Section 2.02 |hereof, all Series 16 Obligations shall be issued
only in the form of fully registered bonds each in the denomination of $5,000 or any
whole multiple thereof and shall be lettered and numbered separately from one
consecutively upward in order of maturity preceded by the letters “RA”, “RB” or “RC”,
as applicable, and with such further or alternate designation as the Trustee shall
determine with the approval of the Agency.

(d) The Series 16 Bonds shall be dated April 1,2002. The Series 16 Bonds
shall bear interest from the May 1 or November 1 to which interest has been paid or duly
provided for next preceding their date|of authentication or, if no interest has been paid,
from April 1, 2002, or if the date of authentication of any Series 16 Bond is subsequent to
the Record Date for any interest payment and on or prior to the Interest Payment Date
therefor and if interest is paid on such Interest Payment Date, from such Interest Payment
Date. Interest on each Series 16 Bond shall be payable on November 1, 2002 and
semi-annually thereafter on May 1 and November 1 of each year and on the maturity date
thereof. Subject to Section 2.03 hereof, the Series 16 Bonds shall mature on the dates
and in the Principal Amounts and shall bear interest at the rates set forth in the Series
Certificate; provided, however, that in no event shall the Yield on the Series 16
Obligations exceed a Yield which would result in an interest rate on the zero point
Mortgage Loans to be financed with the proceeds of the Series 16 Bonds in excess of

7.50% per annum nor may the final maturity date of the Series 16 Bonds be later than
May 1, 2034.

(e) The Series 16 Notes shall be dated the date of their initial authentication
and delivery. The Series 16 Notes shall bear interest from the May 1 or November 1 to
which interest has been paid or duly provided for next preceding their date of
authentication or, if no interest has been paid, from the date of their initial authentication
and delivery, or if the date of authentication of any Series 16 Note is subsequent to the
Record Date for any interest payment and on or prior to the Interest Payment Date
therefor and if interest is paid on such Interest Payment Date, from such Interest Payment
Date. Interest on the Series 16 Notes shall be payable on November 1, 2002 and
semiannually thereafter on May 1 and November 1 of each year and on the maturity date
thereof. The Series 16 Notes shall mature on the dates and in the Principal Amounts and
shall bear interest at the rates set forth in the Series Certificate; provided, however, that in
no event shall any Series of the Series 16 Notes mature later than November 1, 2004.

® The Principal Amount e{nd Redemption Price of the Series 16 Obligations
shall be payable at the Principal Office of the Trustee. Interest on the Series 16
Obligations shall be payable solely by check or draft drawn upon the Trustee, bearing on
its face or by attached notation the CUSIP number of the Series 16 Obligation on account
of which such payment is made, mailed to the address of the registered owner thereof as
it appears on the registry books of the Agency, determined as of the close of business on
the applicable Record Date. The Prin¢ipal Amount or Redemption Price of and interest
on the Series 16 Obligations shall also be payable at any other place which may be
provided for such payment by the appointment of any other Paying Agent or Paying
Agents as permitted by the Resolution. Notwithstanding anything in the Resolution or
this Paragraph (f) to the contrary, if] at any time the Series 16 Obligations are not

04-108328.02 10
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restricted to being registered in the registry books of the Agency in the name of Cede &
Co., as nominee of the Bond Depository, as provided in Section 2.02 hereof, the Principal
Amount and Redemption Price of and interest on the Series 16 Obligations of any
registered owner of Series 16 Obligations of $1,000,000 or more in Principal Amount
shall be payable, at the option of such registered owner expressed in a written notice
delivered to the Trustee, in immediately available funds by wire transfer to the account of
such registered owner on file with the Trustee. Each such wire transfer shall bear a

notation of the CUSIP number of the Series 16 Obligations on account of which such
payment is made.

(2) Pursuant to Section 305(C) of the Resolution, the Agency in its sole
discretion may charge for every exchange or transfer of a Series 16 Obligation a fee
sufficient to reimburse the Agency for the cost of preparing each new Series 16
Obligation delivered upon such exchange or transfer and for any other expenses of the
Agency or the Trustee incurred in connection therewith (in addition to any applicable tax,
fee or other governmental charge other than one imposed by the Agency), which fee shall
be paid by the person requesting such exchange or transfer as a condition precedent to the
exercise of the privilege of making such exchange or transfer.

Section 2.02. Book Entry System. | Notwithstanding the foregoing provisions of

tion 2.01 hereof and anything in Article III of the Resolution to the contrary:

(@ The Series 16 Obligations shall be initially issued in the form of a single
separate fully registered bond for each Series and maturity of the Series 16 Obligations in
the amount of such maturity. Upon |initial issuance, the ownership of the Series 16
Obligations shall be registered in the registry books of the Agency kept by the Trustee in
the name of Cede & Co., as nominee of the Bond Depository. With respect to Series 16
Obligations registered in the registry books kept by the Trustee in the name of Cede &
Co., as nominee of the Bond Depository, the Agency and the Trustee shall have no
responsibility or obligation to any Partq‘mpant or to any Beneficial Owner of the Series 16
Obligations. Without limiting the immediately preceding sentence, the Agency and the
Trustee shall have no responsibility or obligation with respect to (i) the accuracy of the
records of the Bond Depository, Cede & Co. or any Participant with respect to any
ownership interest in the Series 16 Obligations, (ii) the delivery to any Participant, any
Beneficial Owner or any other person, other than the Bond Depository, of any notice with
respect to the Series 16 Obligations,| including any notice of redemption, or (iii) the
payment to any Participant, any Beneficial Owner or any other person, other than the
Bond Depository, of any amount with respect to the Principal Amount or Redemption
Price of, or interest on, the Series 16 Obligations. The Trustee shall pay the Principal
Amount or Redemption Price of, and|interest on, the Series 16 Obligations only to or
upon the order of the Bond Depository, and all such payments shall be valid and effective
to fully satisfy and discharge the Agency’s obligations with respect to the Principal
Amount or Redemption Price of, and interest on, the Series 16 Obligations to the extent
of the sum or sums so paid. No person other than the Bond Depository shall receive an
authenticated Series 16 Obligation evidencing the obligation of the Agency to make
payments of Principal Amount or Redemption Price of, and interest pursuant to the
Resolution. Upon delivery by the Bond Depository to the Trustee of written notice to the

04-1008328.02 11
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effect that the Bond Depository has determined to substitute a new nominee in place of
Cede & Co., the words “Cede & Co.”} in this Twentieth Supplemental Resolution shall

refer to such new nominee of the Bond

(b)

Depository.

Upon receipt by the Agency and the Trustee of written notice from the

Bond Depository to the effect that the Bond Depository is unable or unwilling to

discharge its responsibilities and no

substitute depository willing to undertake the

functions of the Bond Depository hereunder can be found which is able to undertake such

functions upon reasonable and custom

ary terms, then the Series 16 Obligations shall no

longer be restricted to being registered in the registry books of the Agency kept by the

Trustee in the name of Cede & Co.,

as nominee of the Bond Depository, but may be

registered in whatever name or names the owners transferring or exchanging Series 16
Obligations shall designate, in accordance with the provisions of the Resolution.

© In the event the Agency

determines that Beneficial Owners should be able

to obtain certificates for the Series 16 Obligations, the Agency shall notify the Bond
Depository and the Trustee of the availability of such certificates. In such event, the
Trustee shall issue, transfer and exchange certificates as requested by the Bond

Depository (or, pursuant to Section
Obligations) in appropriate amounts,
Agency and the Trustee to do so, the

2.02(b) hereof, any other owner of Series 16
and, whenever the Bond Depository requests the
Trustee and the Agency will cooperate with the

Bond Depository in taking appropriate action after reasonable notice (i) to transfer the
certificates to any Participant having Series 16 Obligations credited to its Bond
Depository account or (ii) to arrange for another securities depository to maintain custody

of certificates evidencing the Series 16

(d)
Resolution to the contrary, so long as
of Cede & Co., as nominee of the B
Principal Amount or Redemption Price

respect to such Bond shall be made 3

Bond Depository as provided in the Re
Section 2.03. Adjusted Rate Bonds.

(a) The Series 16 Bonds ar

Notwithstanding any o

Obligations.

ther provision of this Twentieth Supplemental
any Series 16 Obligation is registered in the name
ond Depository, all payments with respect to the
of, and interest on, such Bond and all notices with
ind given, respectively, to or on the order of the
presentation Letter.

e issued subject to the provision that all or part of

such Series 16 Bonds may be called {

or mandatory tender on the Adjustment Date and

exchanged for or remarketed as an equal Principal Amount of Series 16 Bonds bearing
interest at the Adjusted Interest Rate determined in accordance with this Section 2.03.

(1) If at any time and from time to time during the Adjustment Option
Period (but not less than 40 days prior to the end of the Adjustment Option
Period) any amount attributable to the Series 16 Bonds remains on deposit in the

Series 16 Program Account

d the Agency has determined (A) that the rate of

interest to be borne by Loans allocable to Series 16 Bonds bearing interest at the

rates set forth in the Series
Agency reasonably determines

08328.02

ertificate either (1) exceeds that rate which the
is the maximum rate which eligible Borrowers can
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willing, in the judgment of the Agency, to commit to sell Loans for the Agency or
(B) that Loans made by or on behalf of the Agency, directly or indirectly, with the
proceeds of Series 16 Bonds bearing interest at the rates set forth in the Series
Certificate cannot be issued bearing a rate or rates of interest which is less than
the prevailing rate of interest on comparable loans available in the State without
the assistance of the Agency, the Agency may deliver to such Remarketing Agent
a certificate of an Authorized Officer directing the Remarketing Agent to
determine and certify to the Agency a Pro-Forma Adjusted Interest Rate as of a
date (the “Certification Date”) specified in such Certificate (which date shall be
not less than two Business Days after the date of such certificate). The certificate
of an Authorized Officer shall also specify a Principal Amount of Series 16 Bonds
(not in excess of the amount then on deposit in the Series 16 Program Account
and in a multiple of $5,000) for| which the Pro-Forma Adjusted Interest Rate shall
be determined (hereinafter referred to as the “Pro-Forma Tender Bonds™). On the
Certification Date, the Remarjketing Agent shall determine and certify to the
Agency and the Trustee the Pro-Forma Adjusted Interest Rate with respect to the
Pro-Forma Tender Bonds. The Pro-Forma Adjusted Interest Rate shall be the
lowest rate or rates which, in the Remarketing Agent’s judgment on the basis of
prevailing market conditions, would permit the resale of the Pro-Forma Tender
Bonds at par plus accrued interest, if any, on the Certification Date.

then afford or (2) exceeds thc{mammum rate at which Mortgage Lenders are

(ii))  If on or after any Certification Date (A) the Agency determines
that the yield (calculated as of the Certification Date) on the Pro-Forma Tender
Bonds bearing interest at the Pro-Forma Adjusted Interest Rate is at least 1/2 of
1% lower than the yield on the Series 16 Bonds (calculated as of the original date
of authentication and delivery of the Series 16 Bonds) and (B)the Agency
determines that the rate of interest to be borne by Loans allocable to proceeds of
Series 16 Bonds bearing interest at the Pro-Forma Adjusted Interest Rate does not
exceed that rate which the Agency reasonably determines is the maximum rate
which eligible Borrowers can|afford and does not exceed the maximum rate
which is allowable under Section 143(g) or Section 148(a) of the Code without
causing the Series 16 Bonds to become “arbitrage bonds” within the meaning of
Section 143(g) or Section 148(a) of the Code and (C) the Agency determines that
Loans made by or on behalf o | the Agency, directly or indirectly, with proceeds
allocable to Series 16 Bonds bearing interest at the Pro-Forma Adjusted Interest
Rate can be issued bearing a rate or rates of interest which will be less than the
prevailing rate of interest on comparable loans available in the State without the
assistance of the Agency and (D) the Agency determines that the rate of interest
on such Loans will be sufficient, together with all other Revenues and other funds
available for the purpose, to pay in the current and each subsequent Fiscal Year
Aggregate Debt Service when due and all Program Expenses (on the assumption
that the Pro-Forma Tender Bonds will bear interest at the Pro-Forma Adjusted
Interest Rate subsequent to the Certification Date), the Agency may elect in a
certificate of an Authorized Officer delivered to the Trustee and the Remarketing
Agent to call a Principal ount of Series 16 Bonds (not in excess of the
Principal Amount of Pro-Forma Tender Bonds) for mandatory tender on the

13
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Adjustment Date and exchange for or remarketing as Adjusted Rate Bonds. The
certificate of an Authorized Officer delivered to the Trustee shall also specify the
Adjustment Date after with the Adjusted Rate Bonds shall bear interest at the
Adjusted Interest Rate, which Adjustment Date, in the sole discretion of the
Agency, shall be any date within the Adjustment Option Period not less than
33 days after the date such certificate is delivered to the Trustee.

(ii1)  If the Agency shall have elected to call a Principal Amount of
Series 16 Bonds for tender jon the Adjustment Date and exchange for or
remarketing as Adjusted Rate Bonds as provided in Paragraph (ii) of this
Section 2.03, the Trustee shall select the Outstanding Series 16 Bonds (hereinafter
refereed to as “Series 16 Tender Bonds™) to be tendered (in aggregate Principal
Amount equal to the Principdl Amount of Series 16 Bonds specified by the
Agency pursuant to Paragraph (a)(ii) of this Section 2.03). If less than all Series
16 Bonds are to be tendered, Series 16 Bonds of each maturity Qutstanding shall
be called for tender, as nearly as practicable, in accordance with the ratio which
the aggregate Principal Amount of Series 16 Bonds of each maturity Outstanding
bears to the aggregate Principal Amount of all Series 16 Bonds of all maturities
Outstanding. If less than all Series 16 Bonds of any particular maturity are to be
tendered, the Trustee shall select by lot the Series 16 Bonds within such maturity
to be tendered. Not later than the Notice Date, notice of tender shall be given by
the Trustee, in the name of the Agency, by first-class registered mail to all
Holders of Series 16 Tender Bonds at their addresses appearing on the registration
books of the Agency maintained by the Trustee (or at such other address as may
have been provided to the Trustee for such purpose). A copy of such notice shall
be furnished by the Agency on or before the Notice Date to each Nationally
Recognized Credit Rating Agency then maintaining a rating on any Bonds
Outstanding. In addition to the purposes provided in this Section 2.03, the notice
of tender shall also constitute|a notice of redemption of the Series 16 Tender
Bonds on the Adjustment Date iin whole or in part pursuant to Section 2.04(d) and
Section 3.03(c) to the extent the conditions provided in Paragraphs (a)(iv) or (vii)
of this Section 2.03 shall occur.| Each such notice shall state in effect:

(A)  the Principal Amount of Series 16 Tender Bonds owned by
such Holder and the borid numbers and maturity dates thereof;

(B)  the calendar date on which the Adjustment Date will occur
and that, unless the conditions provided in Paragraph (iv) or
Paragraph (vii) of this Section 2.03(a) shall occur, Series 16 Tender Bonds
of such Holder will be exchanged for and either redelivered to such Holder
or remarketed as Adjusted Rate Bonds on the Adjustment Date, in either
case bearing the same maturity dates as the Series 16 Tender Bonds for
which they were exchanged;

(C)  that the Holders of Series 16 Tender Bonds will no longer
be entitled to receive interest on such Bonds after the Adjustment Date,
except in the case of Series 16 Tender Bonds retained as provided in

14
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Section 2.03(b)(iii) herepf and not purchased (in which case such Bonds
shall, from and after the Adjustment Date, bear interest at the Adjusted
Interest Rate); ‘

(D)  that each|Series 16 Tender Bond shall be purchased on the
Adjustment Date unless the Bondholder directs the Agency and the
Trustee not to purchase all or any specified portion of such Holder’s Series
16 Tender Bonds (which portion shall not be less than $5,000 and shall be
in whole multiples of $5,000 in Principal Amount) upon compliance by
such Bondholder with the provisions of clause (iii) of Section 2.03(b);

(E)  the date by which a Holder making the election described
in Section 2.03(b)(iii) hereof must notify the Trustee of such election and
the address and facsimile number to which a Holder making the election

. : \ !
may deliver notice of such election,;

(F)  that if the Series 16 Tender Bonds had been exchanged for
Adjusted Rate Bonds on the Certification Date, they would have borne
interest thereafter at the Pro-Forma Adjusted Interest Rate and that the
actual Adjusted Interest Rate will be determined on the Calculation Date
(describing the dates on which the Calculation Date may occur and the
method by which the actual Adjusted Interest Rate will be determined);

|

|

(G)  that, whether or not each Bondholder elects to direct the
Agency and the Truste ‘ not to purchase any or all of such Bondholder’s
Series 16 Tender Bonds in accordance with Section 2.03(b)(iii), unless
such Bonds are registered in the name of the Bond Depository or its
nominee, such Bondholder shall deliver such Bond or Bonds to the
Trustee no later than 10;30 a.m. (New York City time) on the Adjustment
Date duly endorsed in blank for transfer (the Trustee and the Bond
Depository may agree as to any procedures to be followed by them with
respect to the delivery of Series 16 Tender Bonds); and

of a failure of or inability of the Remarketing Agent to set the Adjusted
Interest Rate on the Calculation Date, or otherwise as provided herein,
whether or not a Bondholder has elected to direct the Agency or the
Trustee not to purchase all or a portion of such Bondholder’s Series 16
Tender Bonds, all of such Series 16 Tender Bonds will be subject to
mandatory redemption on the Adjustment Date.

(H) thatif n} adjustment of interest rate takes place as a result

(iv)  On the Calculation Date the Remarketing Agent shall determine

and announce to the Trustee and the Agency, in addition to those matters set forth
in Paragraph (v) of this Section 2.03(a), the Adjusted Interest Rate that the

Adjusted Rate Bonds of each

plicable maturity shall bear as of the Adjustment

Date. The Adjusted Interest Rate shall be the interest rate which, in the judgment
of the Remarketing Agent, as of the date of such determination and under
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prevailing market conditions, would permit the resale of the Adjusted Rate Bonds
on such date at par plus accrued interest, if any. If the Remarketing Agent shall
fail or be unable to set the Adjusted Interest Rate on the Calculation Date, all

Series 16 Tender Bonds sha

]l be subject to mandatory redemption on the

Adjustment Date. The Remarketing Agent shall announce the Adjusted Interest
Rate by telephone to the Trustee and the Agency prior to 12:00 Noon, New York

City time, on the Calculation

Date, and shall confirm such notice by telex,

facsimile or in writing or by wire sent on the same day or by next-day delivery

service.

Subject to Paragraph

(vii) of this Section 2.03(a), as soon as possible

after the Calculation Date the Trustee shall notify Bondholders who elected not to
have their Series 16 Tender Bonds purchased pursuant to subparagraph (b)(iii)

below of the Adjusted Interest

retained by such holders. Foll

Rate applicable to the Adjusted Rate Bonds to be
owing the Calculation Date, but in no event later

than the second Business Day prior to the Adjustment Date, the Agency shall also
deliver to the Trustee (1) an Arbitrage Projection Certificate, (2) a Remarketing

Projection of Revenues satis

fying the provisions of Paragraph (vi) of this

Section 2.03(a), (iii) an Adjustment Rating Certificate and (3) a certificate of an
Authorized Officer to the effect that the balance on deposit in the Bond Reserve
Fund and the Series 16 Loan Loss Claim Fund as of the Adjustment Date will not

be less than the Bond Reserve

Fund Requirement and the Series 16 Loan Loss

Claim Fund Requirement, respectively, calculated as of the Adjustment Date.

V)

On the Certification Date and on the Calculation Date, the

Remarketing Agent shall deliver to the Agency and the Trustee a schedule of

Principal Installments (includ

Pro-Forma Tender Bonds and

ing Sinking Fund Installments, if any) of the
the Adjusted Rate Bonds, as applicable. The

maturity dates of, and schedule of Principal Installments for, the Pro-Forma
Tender Bonds and the Adjusted Rate Bonds, as applicable, shall be the same dates

and schedule as established pu

Series 16 Bonds for which the

rsuant to Sections 2.01 and 2.04(d) hereof for the
y are to be exchanged, provided that, the Sinking

Fund Installments, if any, for the Adjusted Rate Bonds of any maturity shall be

the pro-rata proportion of eac

maturity by the Remarketin

h Sinking Fund Installment established for such
g Agent pursuant to Section 2.04(d) hereof

determined, as nearly as practicable, in accordance with the ratio which the
aggregate Outstanding Principal Amount of Adjusted Rate Bonds of such

maturity bears to the aggregat

Bonds of such maturity.

(vi)

In addition to th

e Outstanding Principal Amount of all Series 16

le requirements of Section 610 of the Resolution,

the Remarketing Projection of Revenues delivered in connection with the
remarketing of the Adjusted Rate Bonds shall assume the schedule of Principal

Installments for the Adjusted
Calculation Date in accordanc
shall demonstrate that followin
funds available for the purpose

subsequent Fiscal Year Aggr

Expenses or, if not, that the am

Rate Bonds delivered to the Agency on the
e with Paragraph (v) of this Section 2.03(a) and
g such remarketing expected Revenues and other
2 will be sufficient to pay in the current and each
coate Debt Service when due and all Program
ount of Revenues and other funds available to pay
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Aggregate Debt Service in the current and each subsequent Fiscal Year on all
Bonds Outstanding other than the Series 16 Tender Bonds, and to pay all Program
Expenses allocable to such Bands, will be greater following adjustment of the
Series 16 Tender Bonds to Adjusted Rate Bonds than would be the case if the
Agency did not remarket the Adjusted Rate Bonds but redeemed the Series 16
Tender Bonds in accordance with Section 2.04(b) hereof. A copy of the
Remarketing Projection of Revenues, together with a schedule of Investment
Obligations in which the proceeds of the Series 16 Bonds will be invested
following the Adjustment Date, shall be furnished by the Agency to each
Nationally Recognized Credit Rating Agency then maintaining a rating on the
Series 16 Bonds not later than five days prior to the Adjustment Date. In addition
to the foregoing requirements, the Remarketing Projection of Revenues shall also
take into account the provisions of Section 3.03(c) hereof. No moneys, other than
Revenues, and no other amounts, Reserve Deposits or Series 16 Loan Loss Claim
Fund Deposits, other than amounts, Reserve Deposits and Series 16 Loan Loss
Claim Fund Deposits available therefor on the Adjustment Date for such Adjusted
Rate Bonds in the Funds and Accounts held under the Resolution, and no other
Additional Security for the |Series 16 Bonds, shall be assumed in such
Remarketing Projection of Revenues to be available to pay the Series 16 Bonds
unless at or prior to such Adjustment Date the Agency shall have deposited such
moneys, Reserve Deposits or Series 16 Loan Loss Claim Fund Deposits in one or
more of the Funds or Accounts held under the Resolution, or shall have assigned
or delivered such Additional Security to the Trustee, and shall have delivered to
the Trustee an opinion of Bond Counsel to the effect that such moneys, Reserve
Deposits, Series 16 Loan Loss Claim Fund Deposits or Additional Security have
been validly pledged as security for the payment of the Principal Amount and
Redemption Price of and interest on the Bonds and that such assignment or
delivery will not adversely affect the exclusion from gross income for federal
income tax purposes of interest on any Series 16 Obligation Outstanding.

(vii) If on or prior to
the Adjustment Date either (A)
Arbitrage Projection Certificat

Projection of Revenues or ce

Paragraph (iv) of this Section 2

the second Business Day immediately preceding
the Agency shall fail to deliver to the Trustee the
e, Adjustment Rating Certificate or Remarketing
rtificate of an Authorized Officer described in
03(a) or (B) either (1) the Agency shall determine

(and certify to the Trustee) that the rate of interest to be borne by Loans to be
acquired with the proceeds attributable to the Adjusted Rate Bonds exceeds the
rate which the Agency reasonably determines is the maximum rate which eligible
Borrowers can afford or (2) the Agency shall have reasonably determined (and
shall so certify to the Trustee) that Mortgage Lenders would be unable or
unwilling to originate Loans for sale to the Agency at such rate or in a principal
amount sufficient to fully apply all proceeds allocable to the Adjusted Rate Bonds
as herein provided, or (3) the Agency shall determine that Loans made by or on
behalf of the Agency, directly or indirectly, with proceeds attributable to the
Adjusted Rate Bonds cannot be issued bearing a rate or rates of interest which
will be less than the prevailing rate of interest on comparable loans available in
the State without the assistance of the Agency, the Series 16 Tender Bonds (or
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such portion of the Principal Amount thereof as the Agency shall determine is
necessary to satisfy the provisions of this Paragraph (vii)) shall not be exchanged
for or remarketed as Adjusted Rate Bonds on the Adjustment Date but shall be
redeemed on the Adjustment Date in accordance with Section 2.04(B) hereof.

(b) @) Subject to Paragraph (b)(iii) of this Section 2.03, all Series
16 Tender Bonds shall be subject to mandatory tender for purchase on the
Adjustment Date. Subject to the following sentence, any Series 16 Tender Bond
subject to purchase on the Adjustment Date shall be purchased on the Adjustment
Date from moneys transferred to the Debt Service Fund pursuant to
Section 3.04(c) hereof at a purchase price equal to the Principal Amount thereof
(including any initial issue premium paid with respect to the related maturity of
the Series 16 Bonds) plus accrued interest, if any, thereon to the Adjustment Date,
and without premium. There shall not be purchased from such moneys:

(A)  Series 16 Tender Bonds purchased with remarketing
proceeds as contemplated by subparagraph (ii) hereof;

(B)  Series 16 Tender Bonds with respect to which the Trustee
shall have received directions from the Holder thereof in accordance with
subparagraph (c) hereof not to purchase the same; or

(C)  Series 16 Tender Bonds issued in exchange for or upon the
transfer of Series 16 Tender Bonds referred to in the preceding
subclauses (A) or (B).

(i)  Inlieu of purchase from moneys held in the Debt Service Fund in
accordance with Section 3.04(c) hereof, the purchase price of Series 16 Tender
Bonds subject to purchase on the Adjustment Date may be paid from the proceeds
of sale of the Adjusted Rate Bonds to a person or persons designated by the
Remarketing Agent (who may but need not be the Remarketing Agent) at par plus
accrued interest, if any. Adjusted Rate Bonds shall be sold to the person or
persons designated by the Remarketing Agent if the purchase price in
immediately available funds is delivered to the Trustee by 10:30 a.m., New York
City time on the Adjustment Date. The Remarketing Agent, acting pursuant to
the Remarketing Agreement, shall notify the Trustee in writing no later than the
close of business on the third Business Day immediately preceding the
Adjustment Date of the identity of the purchasers to whom the Adjusted Rate
Bonds shall be remarketed as of the Adjustment Date, the names in which such
Bonds are to be registered and addresses and tax identification number of such
purchasers and the Principal Amount, denominations, maturity date or dates and
interest rate or rates of the Adjusted Rate Bonds which shall be so purchased.

(A)  Any Series 16 Tender Bond subject to purchase and not
delivered to the corporate trust office of the Trustee (or to a depository
previously approved by|the Trustee) by 10:30 a.m., New York City time,
on the Adjustment Date will be deemed tendered, and an Adjusted Rate
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Bond may be issued JF place thereof and delivered to the purchaser

thereof. Any Series 16

ender Bond deemed tendered and purchased shall

entitled to any rights under, or be secured by the pledge of, the Resolution,
but shall have only the right to receive the purchase price thereof.

(B) For all Series 16 Tender Bonds purchased as herein
provided, the Trustee |shall authenticate Adjusted Rate Bonds in the
appropriate denominations and maturity and bearing interest at the
Adjusted Interest Rate and, after receipt of the purchase price therefor,
deliver the same to, and register the same in the name of, such person or
persons as shall be designated by the Remarketing Agent. Any Series 16
Tender Bonds presented to the Trustee after the Adjustment Date for
payment shall be paid from the aforementioned amounts set aside and
shall be cancelled in accordance with Section 308 of the Resolution.

(iii)  Any Holder of Series 16 Tender Bonds who has received notice
that such Holder’s Series 16 T%nder Bonds will be exchanged for Adjusted Rate
Bonds may direct in writing by mail or by telex or facsimile received by an
officer in the Corporate Trust Division of the Trustee no later than 4:00 p.m.
(New York City time) on the fifteenth (15th) day prior to the Adjustment Date (or
if such day is not a Business| Day, on the next succeeding Business Day), as
specified in such notice, that all or any specified portion of such Holder’s Series
16 Tender Bonds (which portion shall not be less than $5,000 and shall be in
whole multiples of $5,000 in Principal Amount) not be purchased, provided that,
except with respect to Series 16 Tender Bonds registered in the name of the Bond
Depository or its nominee, in lieu of purchase, such person agrees to exchange
such specified portion of such Series 16 Tender Bonds for an amount of Adjusted
Rate Bonds equal in Principal Amount to the Series 16 Tender Bonds tendered for
exchange and of the same maturity as the Series 16 Tender Bonds so exchanged.
The Trustee and the Bond Depository may agree to other arrangements for
evidencing the exchange of Series 16 Tender Bonds for Adjusted Rate Bonds in
the case of Series 16 Tender Bands registered in the name of the Bond Depository
or its nominee. The Trustee shall notify the Remarketing Agent and the Agency
by 5:00 p.m. (New York City time) on the Fifteenth (15th) day prior to the
Adjustment Date (or if such day is not a Business Day, on the next succeeding

not bear interest from Fnd after the Adjustment Date and shall not be

Business Day) of the aggregate
which notices were so received

(iv)
Tender Bonds registered in the
direction of a Holder of Series
this Section 2.03(b) shall be s
shall state:

(A)  the matuy
which the Holder’s Ser

Unless otherwise

amount of Series 16 Tender Bonds with respect to
and the maturity dates thereof.

> agreed to by the Trustee with respect to Series 16
name of the Bond Depository or its nominee, the
16 Tender Bonds described in subparagraph (iii) of
ubstantially in the form of Exhibit A hereto and

rity date or dates of the Adjusted Rate Bonds for
ies 16 Tender Bonds are to be exchanged and the
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Principal Amount or Amounts applicable to such maturity date(s) but shall
acknowledge that if the conditions described in Section 2.03(a)(iv) or
Section 2.03(a)(vii) hereof shall occur, such Holder’s Series 16 Tender

Bonds shall be subject
contrary; and

B)

that such

to mandatory redemption despite direction to the

person is the owner of the Series 16 Tender

Bonds to be exchanged for Adjusted Rate Bonds.

)
Debt Service Fund pursuant to
Trustee.

(vi)  Notwithstanding

principal amount of Adjusted R
aggregate principal amount of

Series 16 Tender Bonds purchased with moneys on deposit in the

Section 2.03(b)(1) hereof shall be cancelled by the

anything herein to the contrary, the aggregate
ate Bonds may be in an amount which exceeds the
Series 16 Tender Bonds (which increased amount

reflects the unamortized premium paid with respect to any Series 16

Tender Bonds) upon receipt by
Counsel to the effect that the
amount will not adversely aff:
income tax purposes of interest

Section 2.04. Redemption Provisions.

(a)
the Series Certificate.
(b) All Series 16 Tender

maturity in whole or in part on the A
and Section 2.03(a)(vii) hereof from
Account pursuant to Section 3.04(b) h
interest to the redemption date.

(©)
the Series Certificate upon compliat
Resolution.

(d If so provided in the Se
dates set forth in the Series Certificate

the Trustee and the Agency of an opinion of Bond
remarketing of the Adjusted Rate Bonds in such
ect the exclusion from gross income for federal
on any Series 16 Obligation.

The Series 16 Bonds shall be subject to optional redemption as set forth in

Bonds shall be subject to redemption prior to
djustment Date as provided in Section 2.03(a)(iv)
moneys deposited in the Special Redemption
lereof at a Redemption Price of par plus accrued

The Series 16 Bonds shall be subject to special redemption as set forth in

nce with the provisions of Section 509 of the

;ries Certificate, Series 16 Bonds maturing on the
shall be subject to redemption prior to maturity in

part on the dates and in the amounts set forth in the Series Certificate through application

of Sinking Fund Installments at a Re

demption Price equal to the Principal Amount of

each Series 16 Bond or portion thereof to be redeemed, plus accrued interest to the

redemption date.

(e)

Except as otherwise provided herein, notice of redemption of Series 16

Bonds, bearing, in addition to such other information as may be required by Section 405

of the Resolution, the “CUSIP” numb

er of each Series 16 Bond or portion thereof to be

redeemed, the date and interest rate of|such Bond or portion and the name and telephone
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number of a representative of the Trustee from whom information regarding such
redemption can be obtained, shall be given by mailing a copy of such notice not more
than 60 days and not less than 30 days prior to the redemption date to the registered
owners of all Series 16 Bonds or portions thereof to be redeemed. Notwithstanding
anything herein or in the Resolution to the contrary, notice of redemption of any Series
16 Bonds or portions thereof given to the registered owner of $1,000,000 or more
Principal Amount of Series 16 Bonds Qutstanding shall, upon the prior written request of
such owner to the Trustee, be mailed by certified mail, return receipt requested. Failure
to mail any redemption notice as herein provided with respect to a Series 16 Bond or any
defect therein shall not affect the redemption of any other Series 16 Bonds for which the
required notice of redemption shall have been given. Not less than two Business Days
prior to the giving of any notice of redemption of Series 16 Bonds to the registered
owners thereof, the Agency shall also give notice of such redemption to at least two
national information services who cu%[omarily disseminate information concerning the
redemption of bonds (provided failure to give such notice or any defect therein shall not
affect the redemption of such Series 16 Bonds on the redemption date therefor). If any
Series 16 Bonds called for redemption|as provided herein are not presented for payment
within 60 days of the redemption date, the Trustee shall mail an additional notice of the
redemption of such Series 16 Bonds to the registered owners thereof, provided failure to
mail such notice or any defect therein shall not affect the redemption of such Series 16
Bonds on the redemption date therefor.

§3) The Series 16 Notes shall be subject to redemption prior to maturity as set
forth in the Series Certificate. 1
|

Section 2.05. Sale of Series 16 Obligations.

(a) The Series 16 Obligations shall be sold to the Underwriters and any other
direct purchasers of the Series 16 Obligations on the terms and conditions, and upon the
representations set forth in the related Purchase Contract, which Purchase Contracts are
hereby approved, subject to such changes, additions and deletions as may be approved by
the Chair, the Executive Director, or any other Authorized Officer and the execution and
delivery thereof on behalf of the Agency by the Chair, the Executive Director or any
other Authorized Officer of each Purchase Contract is hereby authorized in all respects;
provided, however, that in no event shall the Yield on the Series 16 Obligations exceed a
Yield which would result in an interest rate on the zero point Mortgage Loans to be
financed with the proceeds of the Series 16 Bonds in excess of 7.50% per annum nor may
any Series 16 Obligation mature later than May 1, 2034.

(b) The distribution of the preliminary Official Statement in substantially the
form presented on the date hereof by the Underwriters is hereby authorized in all
respects. The final Official Statement in substantially the form of the preliminary
Official Statement, as modified and supplemented to reflect the pricing of the Series 16

08328.02

Obligations, is hereby approved an
Underwriters is hereby authorized in al

id the execution and delivery thereof to the
1 respects.
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(©) The Series 16 Obligations shall be delivered upon compliance with the
provisions of Section 204 of the Resolution, at the time and place provided by the related
Purchase Contract. | '

(d) The proceeds of the good faith check received by the Agency under the
Purchase Contracts shall be deposited vith the Trustee in a special account established by

the Agency and invested in Investment Obligations, subject to the terms of the related
Purchase Contract.

ARTICLE III

ESTABLISHMENT OF ACCOUNTS AND
APPLICATION OF PROCEEDS OF SERIES 16 OBLIGATIONS

Section 3.01. Establishment of Funds and Accounts.

(a) In accordance with Section 502 of the Resolution, the Series 16 Loan Loss
Claim Fund is hereby established to be held by the Trustee. The Series 16 Loan Loss
Claim Fund shall be deemed to be Additional Security for the Series 16 Bonds within the
meaning and with the effect given by|Section 207 of the Resolution, and the Series 16
Loan Loss Claim Fund Surety Bond, Investment Obligations and Series 16 Loan Loss
Claim Fund Deposits held in such Fund shall be used for the purposes and as provided in
Section 3.06 of this Twentieth Supplemental Resolution.

(b) There are hereby ordered to be established in the Program Fund one or
more separate accounts to be designated as “Program Accounts” and “Premium
Accounts” moneys in each of which shall be used for the purposes and as authorized by
Section 504 of the Resolution and| Section 3.03 of this Twentieth Supplemental
Resolution. The actual number of such Program Accounts and Premium Accounts shall
be set forth in the Series Certificate. There shall also be established within any Program
Account relating to the Series 16 Bonds a separate subaccount designated the “Series 16
Tender Bonds Proceeds Subaccount,’ moneys in which shall be used solely for the
purposes and as authorized by Section 3.04 hereof. Except as provided in Section 3.04
hereof, amounts on deposit in the Series 16 Tender Bonds Proceeds Subaccount shall be
considered for all proposes of the

Account for such Series 16 Bonds.

esolution as on deposit in the related Program

(©) In accordance with Section 502 of the Resolution, a separate account is
hereby established in the Program Fund designated the “Series 16 Cost of Issuance
Account,” moneys in which shall
Section 505(A) of the Resolution.

e used for the purposes and as authorized by

(d) In accordance with Section 502 of the Resolution, a separate account is
hereby established in the Program Fund designated the “Series 16 Capitalized Interest
Account,” moneys in which shall be used for the purposes and as authorized by
Section 505(B) of the Resolution.

08328.02 22
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(e) In accordance with Section 502 of the Resolution, a separate account is
hereby established in the Redemption Fund to be held by the Trustee designated the
“Series 16 Contingency Account,” the amounts in which shall be used for the purposes
and as authorized by Section 3.05 of this Twentieth Supplemental Resolution. The Series
16 Contingency Account shall be deemed to be Additional Security for the Series 16
Bonds within the meaning and with the|effect given by Section 207 of the Resolution.

® There is hereby established in the Rebate Fund a separate account
designated the “Series 16 Rebate Account,” moneys in which shall be used for the
purposes and as authorized by Section 510 of the Resolution and Section 3.07 of this
Twentieth Supplemental Resolution.

Section 3.02. Application of Proceed

(a) Upon the authentication and delivery of the Series 16 Obligations, the

proceeds of sale of the Series 16 Obligations shall be deposited by the Trustee as
provided in the Series Certificate.

(b) On or before the original delivery date of the Series 16 Obligations, the
Agency shall deliver to the Trustee cash, the Series 16 Loan Loss Claim Fund Surety
Bond or Series 16 Loan Loss Claim Fund Deposits, in an aggregate stated amount equal
to the Series 16 Loan Loss Claim Fund Requirement, to be held by the Trustee for the
credit of the Series 16 Loan Loss Clai | Fund, as provided in Section 3.06 hereof.

(©) On or before the original delivery date of the Series 16 Bonds, the Agency
shall deliver cash, the Series 16 Contingency Account Surety Bond or Series 16
Contingency Account Deposits to the Trustee in the amount provided in the Series
Certificate. If a Series 16 Contingency Account Deposit is other than cash, the Series 16
Contingency Account Deposit shall ha‘Le an initial term of at least five years from its date
and shall be held by the Trustee for the |credit of the Series 16 Contingency Account.

s and Other Moneys.

Section 3.03. Application of Certain Amounts in Series 16 Program Accounts.

(@)  Notwithstanding anything in the Resolution to the contrary, except as
hereinafter provided or as otherwise provided in the Series Certificate, amounts deposited
in any Program Account created with respect to the Series 16 Bonds in accordance with

the Series Certificate shall be applie
Loans (excluding Mortgage Loans
provided herein, in the Series Certific
deposited in any Program Account

solely to the purchase or making of Mortgage
r the construction of Residential Housing) as
e and in Section 504 of the Resolution. Amounts
reated with respect to the Series 16 Bonds as

provided herein, in the Series Certificate or in the Resolution may be applied by the
Agency to the purchase or making of |Cooperative Housing Loans, Mortgage Loans for
the construction of Residential Housing or Home Improvement Loans provided that at or
prior to the purchase or making of any such Loan (i) the Agency shall furnish to each
Nationally Recognized Credit Rating Agency the form of purchase agreement, servicing
agreement, operations manual and other Program instruments and guidelines pursuant to
which such Loans will be purchased or made, and (ii) the Agency shall deliver to the
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evidence satisfactory to the Trustee) t

the purchase of Cooperative Housing
Residential Housing or Home Improv

Section 207 of the Resolution.
(b) Amounts on deposit in

interest at rates not less than the rates

or prior to the purchase or making of s

pay in the current and each subsequent

or making of such Loans will not adv
federal income tax purposes of interest

shall be retained therein and applied
applicable Series of Series 16 Notes.

(@ Amounts of deposit in
Bonds of the Program Fund shall be ap

as described in the Series Certificate.
use amounts on deposit in any Premi
purchase or make Loans which do not

Protection of Revenues and opinion o
paragraph (b) of this Section 3.03.

the redemption of Series 16 Tender
redemption of Series 16 Bonds from
hereof, amounts on deposit in the Se
issue premium paid with respect to the
16 Tender Bonds Proceeds Subaccc
applicable, to pay a portion of the tend
Series 16 Bonds.
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Loans will not cause such agency to 1
unenhanced credit ratings then assigned to any Bonds QOutstanding. In connection with

all Program Expenses, and (ii) an opini

closing cost assistance to borrowers wh

Upon the mandatory tender of S

Trustee a letter from each Nationally Recognized Credit Rating Agency (or other

0 the effect that the purchase or making of such
ower, suspend or otherwise modify adversely the

Loans, Mortgage Loans for the construction of
ement Loans, if any, hereunder the Agency may

adopt a Supplemental Resolution pursuant to Section 701 of the Resolution specifying the
terms of such Loans and any conditions to the purchase or making thereof and providing
for any Additional Security therefor or for the Series 16 Obligations in accordance with

any Program Account allocable to the Series 16

Bonds shall be applied by the Agency to the purchase or origination of Loans bearing

set forth in the Series Certificate for each type of

Loan authorized by the Series Certificate. Notwithstanding the foregoing, the Agency
may purchase or make Loans with provisions differing from the foregoing restriction if at

uch Loans the Agency delivers to the Trustee (i) a

Projection of Revenues demonstrating that following the purchase or making of such
Loans, expected Revenues and other funds available for the purpose will be sufficient to

Fiscal Year Aggregate Debt Service when due and
on of Bond Counsel to the effect that the purchase
ersely affect the exclusion from gross income for
on the Series 16 Obligations.

(c) Amounts on deposit in any Program Account allocable to Series 16 Notes

to the payment of principal and interest on the

any Premium Account allocable to the Series 16
plied by the Agency to provide down payment and
o elect to receive Downpayment Assistance Loans
Notwithstanding the foregoing, the Agency may
um Account allocable to the Series 16 Bonds to
constitute Downpayment Assistance Loans if at or

prior to the purchase or making of such Loans to the Agency delivers to the Trustee the

f Bond Counsel described in clause (i) and (ii) of

eries 16 Bonds pursuant to Section 2.03(b) hereof,
Bonds pursuant to Section 2.04(b) hereof or the
unexpended proceeds pursuant to Section 2.04(c)
ries 16 Premium Account allocable to the initial
Series 16 Bonds, shall be transferred to the Series
unt or the Special Redemption Account, as
ler price or redemption price, as applicable, of the
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Section 3.04. Application of Series 16 Tender Bond Proceeds Subaccount.

(a) Notwithstanding anything in Section 504 of the Resolution to the contrary,
upon receipt by the Trustee of the certificate of an Authorized Officer described in
Section 2.03(a)(ii) hereof to the effect that the Agency has elected to call a Principal
Amount of Series 16 Bonds for exchange for or remarketing as Adjusted Rate Bonds on
the Adjustment Date, the Trustee shall withdraw (i) from the Program Accounts allocable
to the Series 16 Bonds and deposit in the Series 16 Tender Bonds Proceeds Subaccount
an amount equal to the Principal Amount of Series 16 Bonds so certified and (ii) from
any Premium Account allocable to the Series 16 Bonds and deposit in the Series 16
Tender Bonds Proceeds Subaccount an amount equal to the initial issue premium paid
with respect to any Series 16 Tender Bonds. Until the Adjustment Date, the amount so
deposited shall be applied solely as provided in Paragraph (b) and (c¢) of this Section 3.04.

(b Notwithstanding anything in Section 504 of the Resolution to the contrary,
if the conditions specified in Section 2/03(a)(iv) or Section 2.03(a)(vii) hereof shall have
occurred, the Trustee shall transfer| from the Series 16 Tender Bonds Proceeds
Subaccount to the Series 16 Special Redemption Account in the Redemption Fund all or
such portion of such funds on deposit in the Series 16 Tender Bonds Proceeds
Subaccount as shall be directed by the Agency for application to the redemption of all
Series 16 Tender Bonds in accordance with Section 2.04(b) hereof.

() Notwithstanding anything in Section 504 of the Resolution to the contrary,
if on the Adjustment Date any Series 16 Tender Bonds have not been remarketed as
Adjusted Rate Bonds in accordance with Section 2.03(b)(ii) hereof, the Trustee shall
transfer from the Series 16 Tender Bonds Proceeds Subaccount to the Debt Service Fund
an amount equal to the sum of (i) the Principal Amount of all such Series 16 Tender
Bonds not so remarketed and (ii) the|initial issue premium allocable to any Series 16
Tender Bonds issued with such premium not so remarketed. The amounts so transferred
shall be applied on the Adjustment Date to the purchase of Series 16 Tender Bonds as
provided in Section 2.03(b)(i) hereof.

(d)  Notwithstanding anything herein to the contrary, on the Adjustment Date,

08328.02

but only upon compliance with Paragraph (b) and (c) of this Section 3.04, the Trustee

shall return the entire balance then re;

Subaccount to the related Program A

maining in the Series 16 Tender Bonds Proceeds
ccount allocable to the Series 16 Bonds and any

Premium Account allocable to the Series 16 Bonds, as applicable, for application
thereafter as provided in Section 504 of the Resolution and Section 3.03 hereof.

Section 3.05. Application of Series 16 Contingency Account.

(a) Notwithstanding anything in the Resolution to the contrary, in connection
with the purchase or redemption of Bonds with funds on deposit in a Special Redemption

Account pursuant to Section 509(C)

of the Resolution, the Agency may pay to the

Trustee for deposit in the Revenue Fund amounts from the General Fund or from any

other lawful source available to the Ag
required by Section 509(G) of the Resq

ency to the extent that the Projection of Revenues
lution shows that the balance to be on deposit and
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available for such purpose on the redemption date of such Bonds in all Funds and
Accounts under the Resolution, other than the Rebate Fund, will be insufficient to satisfy

the requirements of said Section 5()9((%) of the Resolution with respect to such purchase
or redemption. |

(b) The Trustee shall hold the cash deposited by the Agency, the Series 16
Contingency Account Surety Bond or| the Series 16 Contingency Account Deposit, as
applicable, for the credit of the Series 16 Contingency Account as security for the
payment to the Trustee for deposit in ‘(cFe Revenue Fund of amounts, if any, necessary to
satisty the requirements of Section 509(G) of the Resolution upon any redemption of
Series 16 Bonds (and, to the extent provided in the Series Certificate, any other Bonds of
the Agency) as described in Paragraphﬁa) of this Section 3.05 and, to the extent provided
in the applicable Supplemental Resolution and, if the Agency has provided a Series 16
Contingency Account Deposit, with the prior approval of the Series 16 Contingency
Account Deposit Provider, upon the redemption of any other Series of Bonds
Outstanding under the Resolution. | The Agency hereby instructs the Trustee, as
applicable, to withdraw funds on deposit in the Series 16 Contingency Account or to give
notice to the Series 16 Contingency Account Deposit Provider and to draw upon the
Series 16 Contingency Account Deposit in accordance with its terms to the extent that the
amount on deposit and available therefor in all Funds and Accounts under the Resolution
(other than amounts available under the Series 16 Contingency Account Deposit and
amounts on deposit in or held for the credit of the Series 16 Loan Loss Claim Fund), after
consideration of any other amounts deposited in the Revenue Fund pursuant to
Paragraph (a) of this Section 3.05 or the related provision of any applicable Supplemental
Resolution set forth in the Series Certificate is insufficient to enable the Agency to satisfy
the requirements of Section 509(G) of the Resolution with respect to the purchase or
redemption of Series 16 Bonds (and any other Bonds of the Agency set forth in the Series
Certificate) as described in Paragraph (a) of this Section 3.05. Any such certificate shall
include instructions to the Trustee to| draw upon the Series 16 Contingency Account
Deposit to the extent of such deficiency and otherwise in accordance with its terms and to
deposit the amount so drawn in the Revenue Fund.

(c) At any time while a Series 16 Contingency Account Deposit is held under
the Resolution for the account of the Series 16 Bonds, the Agency may direct the Trustee
to reduce the stated amount thereof or to cancel the Series 16 Contingency Account
Deposit and return it to the Series 16| Contingency Account Deposit Provider upon the
filing with the Trustee of a certificate of an Authorized Officer to the effect that the
Agency has informed each Nationally Recognized Credit Rating Agency of such
reduction or cancellation and each such Agency has confirmed that such reduction or
cancellation will not adversely affect the unenhanced ratings then assigned to any Bonds
Outstanding. In the event the Agency has deposited cash with the Trustee in lieu of a
Series 16 Contingency Account Deposit, the Agency may direct the Trustee to withdraw
any or all funds on deposit in the Series 16 Contingency Account and return such funds to
the Agency upon the same conditions as a reduction or cancellation of the Series 16
Contingency Account Deposit.
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Account Deposit Provider pursuant to the Series 16 Reimbursement Agreement, if any, to

the effect that an Event of Default has occurred and is continuing under the Series 16

elected to direct the Trustee to make

(d) If the Trustee shall receive a notice from the Series 16 Contingency

Reimbursement Agreement and the Series 16 Contingency Account Deposit Provider has

a drawing of an amount equal to the stated and

unpaid amount of the Series 16 Contingency Account Deposit, the Trustee shall make
such drawing and shall deposit the amount so drawn in the Series 16 Contingency
Account.

(e) Subject to the provisio?s of Paragraph (c) of this Section 3.05, not less
than five Business Days prior to the date of expiration of the Series 16 Contingency
Account Deposit the Agency shall deposit with the Trustee an extension thereof or a
substitute Series 16 Contingency Account Deposit therefor (the deposit of which will not
adversely affect the unenhanced ratings then assigned to any Bonds Outstanding by any
Nationally Recognized Credit Rating |Agency) in a stated amount equal to the stated
amount of the initial Series 16 Contingency Account Deposit. If the Agency shall fail to
deposit such extension or substitute letter of credit, not less than three Business Days
prior to the expiration date of the Series 16 Contingency Account Deposit the Trustee
shall draw upon the Series 16 Contingency Account Deposit the full amount then

deposit in the Series 16 Contingency

determined by the Agency) or the entire

® Withdrawals from the
Paragraphs (b) or (c) of this Section 3
and Investment Obligations, if any, on

time of making any withdrawal the

Trustee shall notify the Agency of the
shall pay to the Trustee for deposit in

available to be drawn thereunder and shall deposit such amount in the Series 16
Contingency Account. If at any time thereafter the Agency shall certify to the Trustee in
accordance with Paragraph (c) of this Section 3.05 that all or a portion of the amount on

Account is not required for the purposes of such

account, the Trustee shall pay the surplus in the Series 16 Contingency Account (as

s balance therein, as appropriate, to the Agency.

Series 16 Contingency Account pursuant to
05 shall be made by the Trustee, first, from cash
deposit in the Series 16 Contingency Account and

second, from amounts drawn on any Series 16 Contingency Account Deposit. If at the

amount of cash and Investment Obligations on

deposit in the Series 16 Contingency Account is less than the withdrawal to be made, the

amount of the deficiency and, unless the Agency
the Series 16 Contingency Account not later than

received by the Agency an amount equ

moneys, if any, in the Series 16 Conti
to the Agency.
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the close of business on the Business Day next succeeding the date which such notice is

1 to such deficiency, the Trustee shall draw on the

Series 16 Contingency Account Deposit the amount of the deficiency (or such portion
thereof that has not been funded by such a deposit by the Agency) or, if less, the full
amount available under the Series 16 Contingency Account Deposit.

(2) Interest or other incoi“e derived from the investment or deposit of

gency Account shall be transferred by the Trustee
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Paragraphs (b) and (c) of this Section 3

()  Upon receipt by the Tru

Series 16 Loan Loss Claim Fund and

constitute Revenues for all purposes of

(©) Notwithstanding anythi

Section 3.06. Application of Series 16 Loan Loss Claim Fund.

(a) The Trustee shall deposit in the Series 16 Loan Loss Claim Fund (i) the
amount, if any, set forth in the Series Certificate, (ii) all amounts drawn on the Series 16
Loan Loss Claim Fund Deposit, if any, in accordance with this Section 3.06, (iii) any
amount deposited therein from the Revenue Fund pursuant to Section 3.08 of this
Twentieth Supplemental Resolution, (iv) all interest and other earnings on investment or
deposit of amounts on deposit in the Series 16 Loan Loss Claim Fund and (v) any other
amounts (not required by the Resolution to be otherwise deposited), as determined by the
Agency. Except as otherwise provided herein, amounts on deposit in the Series 16 Loan
Loss Claim Fund, including, without limitation, amounts drawn on the Series 16 Loan
Loss Claim Fund Deposit, shall be used solely for the purposes provided in

06.

stee of a certificate of an Authorized Officer to the

effect that a Loan Loss has been realized on a defaulted Loan allocable to the Series 16
Bonds and specifying the amount of such Loan Loss, the Trustee shall withdraw from the

deposit in the Revenue Fund the amount of such

Loan Loss as so specified, or such lesser amount as directed in such certificate. Upon
deposit thereof in the Revenue Fund) each Loan Loss Claim Fund Withdrawal shall

the Resolution.

g herein to the contrary, if at any time the

conditions described in Section 3.05(b) hereof shall occur and the amount on deposit in
or held for the credit of the Series 16 Contingency Account shall be insufficient for the
purposes of such account, the Trustee shall give notice to the Series 16 Loan Loss Claim
Fund Deposit Provider and shall draw the amount of the deficiency from the Series 16
Loan Loss Claim Fund provided following such drawing and application of the amount
withdrawn to the redemption of Bonds as contemplated by Section 3.05(b) hereof the
amount on deposit in the Series 16 Loan Loss Claim Fund, together with the stated and
unpaid amount of the Series 16 Loan Loss Claim Fund Deposit, if any, shall be not less
than the Series 16 Loan Loss Claim Fund Requirement. Any amounts withdrawn from
the Series 16 Loan Loss Claim Fund in accordance with this Paragraph (c) shall be
deposited in the Revenue Fund and shall be applied to the redemption of Bonds as
contemplated by Section 3.05(b) hereof.

(d) Withdrawals from the |Series 16 Loan Loss Claim Fund pursuant to
Paragraphs (b) or (c) of this Section 3,06 shall be made by the Trustee, first, from cash
and Investment Obligations, if any, on deposit in the Series 16 Loan Loss Claim Fund

and second, from amounts drawn on
of making any withdrawal the amount
the Series 16 Loan Loss Claim Fund i
shall notify the Agency of the amount
to the Trustee for deposit in the Series
of business on the Business Day next
by the Agency an amount equal to su¢
16 Loan Loss Claim Fund Deposit the
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y Loan Loss Claim Fund Deposit. If at the time
of cash and Investment Obligations on deposit in
s less than the withdrawal to be made, the Trustee
of the deficiency and, unless the Agency shall pay
16 Loan Loss Claim Fund not later than the close
succeeding the date which such notice is received
h deficiency, the Trustee shall draw on the Series
amount of the deficiency (or such portion thereof
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that has not been funded by such a deposit by the Agency) or, if less, the full amount
available under the Series 16 Loan Loss Claim Fund Deposit.

(¢)  Notwithstanding the foregoing provisions of this Section 3.06, nothing in
the Resolution or this Twentieth Supplemental Resolution shall obligate the Agency to
deposit in the Series 16 Loan Loss Claim Fund an amount which would cause the balance
in the Series 16 Loan Loss Claim Fund, after application of amounts therein to Loan Loss
Claim Fund Withdrawals notice of which has theretofore been received by the Trustee, to
exceed the Series 16 Loan Loss Claim Fund Requirement. Unless otherwise directed by
the Agency, no Loan Loss Claim Fund Withdrawal shall be made by the Trustee if the
amount of such Loan Loss Claim Fund Withdrawal, together with the amount of all Loan
Loss Claim Fund Withdrawals theretofore made by the Trustee, would exceed an amount
equal to (i) 1.85% of the sum of (A) the aggregate original principal amount of all Loans
purchased under the Resolution from amounts on deposit in any Program Account
allocable to the Series 16 Bonds plus (B) the aggregate amount, if any, then held in any
Program Account allocable to the Series 16 Bonds which may be applied to the purchase
of such Loans, or (ii) such lesser amount as each Nationally Recognized Credit Rating
Agency confirms to the Agency will not adversely affect the unenhanced credit ratings
then assigned to any Bonds Outstanding.

-l

® Notwithstanding anything herein or in the Resolution to the contrary, at
any time the Agency may direct the Trustee to withdraw from the Series 16 Loan Loss

Claim Fund and pay to the Agency all

or any part of the moneys on deposit in the Series

16 Loan Loss Claim Fund provided that prior to any such withdrawal the Agency shall
deliver to the Trustee (i) one or more Reserve Deposits in an aggregate amount available

to be drawn thereunder, together with

any moneys to remain on deposit in the Series 16

Loan Loss Claim Fund following such withdrawal, equal to not less than the Series 16
Loan Loss Claim Fund Requirement, (ii) letters from each Nationally Recognized Credit

Rating Agency (or other evidence s

atisfactory to the Trustee) confirming that such

withdrawal will not adversely affect the unenhanced credit ratings then assigned to any
Bonds Outstanding and (iii) an opinion of Bond Counsel to the effect that such
withdrawal will not adversely affect the exclusion from gross income for federal income

tax purposes of interest on any Bonds Outstanding.

In connection with any such

withdrawal and the deposit of any Reserve Deposit with the Trustee, the Agency may
adopt a Supplemental Resolution pursuant to Section 701 of the Resolution specifying the
terms and conditions under which such Reserve Deposit is held for the credit of the

Series 16 Loan Loss Claim Fund.

(g)  Subject to Paragraph (h
cash and Investment Obligations on

) of this Section 3.06, if at any time the amount of
deposit in the Series 16 Loan Loss Claim Fund

exceeds the Series 16 Loan Loss Claim Fund Requirement, the Trustee, at the request of

the Agency, shall withdraw the exc
Agency) and deposit it in the Revenue

ess (or such portion thereof as directed by the
Fund.

(h)  If at any time (i) the amount of cash and Investment Obligations in the
Series 16 Loan Loss Claim Fund exceeds the Series 16 Funded Loan Loss Claim Fund
Requirement, and/or (ii) the stated and unpaid amount of the Series 16 Loan Loss Claim

08328.02
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Fund Deposit exceeds the Series 16 LLoan Loss Claim Fund Requirement, the Agency
may direct the Trustee to notify the Series 16 Loan Loss Claim Fund Deposit Provider of
a reduction in the stated amount of |the Series 16 Loan Loss Claim Fund Deposit;
provided that if any such excess has resulted from a decrease in the Series 16 Loan Loss
Claim Fund Requirement other than |due to the payment of Loan Loss Claim Fund
Withdrawals in accordance with this Section 3.06, the direction of the Agency shall be
accompanied by letters from each Nationally Recognized Credit Rating Agency (or other
evidence satisfactory to the Trustee) to|the effect that the reduction of the Series 16 Loan
Loss Claim Fund Deposit will not adversely affect the unenhanced credit ratings then
assigned to any Bonds Outstanding.

1) If the Trustee shall receive a notice from the Series 16 Loan Loss Claim
Fund Deposit Provider pursuant to the Series 16 Reimbursement Agreement, if any, to
the effect that an Event of Default has occurred and is continuing under the Series 16
Reimbursement Agreement and the Series 16 Loan Loss Claim Fund Deposit Provider
has elected to direct the Trustee to make a drawing of an amount equal to the lesser of the
Series 16 Loan Loss Claim Fund Requirement or the stated and unpaid amount of the
Series 16 Loan Loss Claim Fund Deposit, the Trustee shall make such drawing and shall
deposit the amount so drawn in the Serjes 16 Loan Loss Claim Fund.

)] Not less than five Business Days prior to the date of expiration of the
Series 16 Loan Loss Claim Fund Deposit, the Agency shall deposit with the Trustee
either an extension of the Series 16 Loan Loss Claim Fund Deposit in a stated amount
available to be drawn thereunder not less than the lesser of (i) an amount equal to the
Series 16 Loan Loss Claim Fund Requirement calculated at such date less the aggregate
amount of cash and Investment Obligations, if any, on deposit in the Series 16 Loan Loss
Claim Fund at such date and (ii) the stated amount of the Series 16 Loan Loss Claim
Fund Deposit at such date. If the Agency shall fail to deposit such extension of the Series
16 Loan Loss Claim Fund Deposit with the Trustee, not less than three Business Days
prior to the expiration date of the Series 16 Loan Loss Claim Fund Deposit, the Trustee
shall draw on the Series 16 Loan Loss Claim Fund Deposit and deposit in the Series 16
Loan Loss Claim Fund an amount sufficient to cause the Series 16 Funded Loan Loss
Claim Fund Requirement to equal the Series 16 Loan Loss Claim Fund Requirement as
of such date or, if less, the full amount then available to be drawn under the Series 16
Loan Loss Claim Fund Deposit.

(k)  Notwithstanding anything herein or in the Resolution to the contrary, the
Series 16 Loan Loss Claim Fund Requirement shall be reduced to zero if at any time the
Agency shall file with the Trustee (i) a certificate of an Authorized Officer to the effect
that the Agency then maintains or has|caused to be maintained in full force and effect a
policy or policies of insurance obtained by the Agency under which an insurance
company qualified to do business in the State insures the Agency on a portfolio basis, for
so long as any Series 16 Bonds are Outstanding under the Resolution, against loss arising
out of default on Loans purchased or made from moneys on deposit in any Program
Account allocable to the Series 16 Bonds during the period of insurance eligibility
specified in such policy up to such aggregate loss limit as the Agency shall determine in
its discretion, and (ii) letters from each Nationally Recognized Credit Rating Agency (or
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other evidence satisfactory to the Trustee) confirming that the provision of such insurance
and the reduction of the Series 16 Loan Loss Claim Fund requirement will not adversely
affect the unénhanced credit ratings then assigned to any Bonds Outstanding.

Section 3.07. Series 16 Rebate Account.

(a) Pursuant to the requirements of Section 148(f) of the Code, the Agency
shall pay to the United States at least once every five years an amount determined in
accordance with said Section 148(f) equal to the sum of (i) the excess of the amount
earned on all Nonpurpose Investments (hereinafter defined) (other than investments
attributable to an excess described in this clause) over the amount which would have been
earned if such Nonpurpose Investments were invested at a yield equal to the Yield on the
Series 16 Obligations, plus (ii) any income attributable to the investment of the excess
described in clause (i) above. The Agency further covenants to pay such amount to the
United States, in a manner consistent with the requirements of Section 148(f) of the
Code, whether or not the amount on deposit in the Series 16 Rebate Account and
available therefor is sufficient for such payment, and to establish such accounting

procedures as are required to determine the amount of such excess investment earnings
and the Series 16 Rebate Requirement.

(b)  Within 30 days of the end of each Bond Year, the Agency shall furnish to
the Trustee a certificate of an Authorized Officer, upon which the Trustee may
conclusively rely, setting forth the Series 16 Rebate Requirement for such Bond Year.

() Within 60 days after the close of the fifth Bond Year, and at least once in
each five-year period thereafter, the Trustee shall pay from the Series 16 Rebate Account
to the United States on behalf of the Agency the full amount then required to be paid
under Section 148(f) as certified and directed by the Agency in a certificate of an
Authorized Officer delivered to the Trustee prior to the due date of such payment.
Within 60 days after the Series 16 Obligations have been paid in full, the Trustee shall
pay to the United States from the Series 16 Rebate Account on behalf of the Agency the
full amount then required to be paid under Section 148(f) as certified by the Agency in a
certificate of an Authorized Officer delivered to the Trustee prior to the due date of such
payment. Each such payment shall be filed with the Internal Revenue Service Center,
1600 W. 1200 S., Ogden, UT 84201 or any successor location specified by the Internal
Revenue Service, accompanied by a copy (furnished to the Trustee by the Agency) of the
Form 8038-T (or other similar information reporting form).

(d) In the event that, at the time of any required payment of the Series 16
Rebate Requirement, the amount in the Series 16 Rebate Account available for such
payment shall be insufficient to make such payment, the Agency shall pay the amount of
the deficiency from the General Fund or from any other moneys available to the Agency
and not pledged under the Resolution to the Bonds.

(e) In the event that on any [nterest Payment Date of the Series 16 Obligations

the amount on deposit in the Series 16 Rebate Account exceeds the Series 16 Rebate
Requirement (calculated as of such Interest Payment Date), the Trustee, at the written
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direction of an Authorized Officer, shall withdraw such excess amount and deposit it in

the Revenue Fund.

® For purposes of this Section 3.07, the term “Nonpurpose Investments”
shall have the meaning given in Section 148(f) of the Code. Nonpurpose Investments
shall be valued at accreted value or market value, as appropriate for the purposes of this

Section 3.07. In determining the aggr

cgate amount earned on Nonpurpose Investments,

any gain or loss on the disposition of such Investments shall be taken into account.

(&

The Agency and the Trustee shall keep such records as will enable them to

fulfill the responsibilities under this section and Section 148(f) of the Code and shall

retain such records for at least six
Obligations.

(h)  The purpose of this

Section 148(f) of the Code and an

years following final payment of the Series 16

Section 3.07 is to satisfy the requirements of
y applicable regulations thereunder or official

interpretations thereof. Accordingly, this section shall be construed so as to meet such

requirements.

Section 3.08. Application of Certain
@)

Amounts in Revenue Fund.

Notwithstanding anything in Section 506(B) of the Resolution to the

contrary, on or before each Interest Payment Date of the Series 16 Obligations, after

satisfying the requirements of Clauses

(1) through (vii), inclusive, of Section 506(B), the

Trustee shall apply any balance on deposit in the Revenue Fund attributable to the Series
16 Bonds to the Series 16 Loan Loss Claim Fund to the extent the amount therein is less
than the Series 16 Funded Loan Loss Claim Fund Requirement calculated at such Interest

Payment Date.

(b)

Notwithstanding anything in Section 506(B)(7) of the Resolution, the

amount of moneys in the Revenue Fund allocable to the Series 16 Obligations that may
be applied to the payment or reimbursement of Program Expenses in any one Fiscal Year

pursuant to such Section 506(B)(7) sh

sum of the fees and reimbursement an
Fund Deposit Provider in connection v

the fees and reimbursement amounts
Deposit Provider in connection with
expenses and reimbursements payab

all not exceed the sum of (i) $10,000 plus (ii) the
nounts payable to the Series 16 Loan Loss Claim
vith the Series 16 Loan Loss Claim Fund Deposit,
payable to the Series 16 Contingency Account
the Series 16 Contingency Account Deposit, the
le to the Bond Insurer in connection with the

Municipal Bond Insurance Policy and the amount of the Municipal Bond Insurance

Policy Premium unless the Agency
Authorized Officer to the effect that
(specified in such certificate) will n.
assigned to any Bonds Outstanding by

(©) Notwithstanding anythi
contrary, no amount on deposit in 1
Obligations shall be transferred to the (

08328.02

shall file with the Trustee a certificate of an
the Agency has confirmed that a greater amount
ot adversely affect the unenhanced ratings then
any Nationally Recognized Credit Rating Agency.

ng in Section 506(B)(8) of the Resolution to the
the Revenue Fund attributable to the Series 16
General Fund pursuant to such Section 506(B)(viii)
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unless (i) there are no amounts owed

to the Series 16 Loan Loss Claim Fund Deposit

Provider or the Series 16 Contingency Account Deposit Provider under either of the

Series 16 Reimbursement Agreements

and (ii) the Projection of Revenues filed with the

Trustee in accordance with said Section 506(B)(viii) shows that on the date of such
Projection of Revenues the unpaid balance of all Loans then held under the Resolution
for the account of the Series 16 Obligations, plus the amount then held in all Funds and
Accounts under the Resolution attributable to the Series 16 Obligations, other than

amounts held in the Rebate Fund, the

Series 16 Contingency Account and the Series 16

Loan Loss Claim Fund and the amounts attributable to the Series 16 Obligations then to
be paid to the Agency in accordance with said Section 506(B)(viii), are at least equal to
101% of the Principal Amount of all Series 16 Obligations plus all interest accrued and

unpaid thereon as of such date.

(d)

The Agency hereby acknowledges and agrees that amounts payable under

each of the Series 16 Reimbursement Agreements constitute Program Expenses and shall
be paid in accordance with Section 506(B)(7) of the Resolution and Section 3.08(b)

hereof.

ART

ICLE IV

FORM OF SERIES 16 OBLIGATIONS

Section 4.01. Form of Series 16 Obligations.

(a) All Series 16 Obligatio

ns authenticated and delivered hereunder prior to

the Adjustment Date shall be in such form and shall bear such terms and conditions, not
inconsistent with the Resolution or this Twentieth Supplemental Resolution, as the Chair,
Executive Director or other Authorized Officer of the Agency shall determine and certify
to the Trustee on or prior to the date of original authentication and delivery of any Series

16 Obligations hereunder.

(b)  The Adjusted Rate Bon
and conditions, not inconsistent with
Resolution, as the Chair, Executive D
shall determine and certify to the Trust

ds shall be in such form and shall bear such terms
the Resolution and this Twentieth Supplemental
rector or other Authorized Officer of the Agency
ee on or before the Adjustment Date.

ARTICLE V

MISCELLANEOUS

Section 5.01. Authorization of Officers.
mmissioner of the Agency, Executive Director, Treasurer, Chief Financial Officer, Chief of
gram Operations, Director of Homeowne
eby authorized and directed to do all act

documents, certificates and other instruments

COf
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The Chair, Vice Chairman or any other

rship Programs and Secretary of the Agency are
s and things and to execute and deliver any all
necessary or desirable to effectuate the transaction

itemplated by this Twentieth Supplemental Resolution, the Resolution, the Purchase
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Contracts, the Remarketing Agreement, the Continuing Disclosure Agreement and the Official

Statement.
Section 5.02. Series Certificate. The Chair or Vice-Chairman and the Executive
Director are hereby authorized to execute the Series Certificate in such form as shall be approved

by Counsel to the Agency and to deliver the same to the Trustee.

Section 5.03. Reimbursement Agreement. The Chair, Vice-Chairman, or any other
mmissioner, Treasurer, Executive Director or Chief Financial Officer are hereby authorized to
cute the Series 16 Reimbursement Agreements in such form as shall be approved by Counsel
he Agency and to deliver the same to the geries 16 Loan Loss Claim Fund Deposit Provider
| the Series 16 Contingency Account Deposit Provider, as applicable.

Col
exe
to t
and

Section 5.04. Purchase Contracts. LThe Purchase Contracts are hereby approved in
stantially the forms of the Purchase Contracts executed in connection with the issuance by the
ency of its Series 15 Bonds and Series 15 Notes with such changes, omissions, insertions and
isions thereto as the Chair, the Executive Director or any other Authorized Officer executing
same may deem advisable, the execution thereof by such person to be conclusive evidence of
approval thereof. The aforementioned officers of the Agency are, and each of them is,
eby authorized to execute the Purchase Co tracts and, upon such execution, to deliver them to
underwriters of the Bonds.

o

su
Ag
rev
the
the
her

the
Section 5.05. Remarketing Agent.

(a) The Remarketing Agen
Remarketing Agent hereunder.

t is hereby appointed by the Agency to serve as

(b) Any corporation, assoc
business of the Remarketing Agen

thereby become vested with all the prg
as are required to confirm or perfect its

Agent may reasonably require to confir

(©) In the event that an Age
affairs of an Agent shall be taken u
administrative body because of bankr
Agency, by certificate of an Authoriz
successor. If in any such case the Ag
shall appoint a successor.

Section 5.06. Continuing Disclosur

substantially as a whole, whether by
Resolution. Such successor Agent shal

from time to time execute, deliver, re

Lation, partnership or firm which succeeds to the

(collectively, the “Agents”) as a whole or

sale, merger, consolidation or otherwise, shall
vperty, rights and powers of such Agent under the
1 execute, deliver, record and file such instruments
succession hereunder and predecessor Agent shall
cord and file such instruments as the incumbent
'm or perfect any succession hereunder.

nt shall resign or be dissolved, or if the property or
nder the control of any state or federal court or
uptcy or insolvency, or for any other reason, the
ed Officer filed with the Trustee, shall appoint a
ency shall fail to appoint a successor, the Trustee

e Agreement. The Continuing Disclosure

Agreement is hereby approved in substantially
executed in connection with the issuance by
Notes with such changes, omissions, insertion

t
Dﬂector or any other Authorized Officer exec

the form of the Continuing Disclosure Agreement
the Agency of its Series 15 Bonds and Series 15
s and revisions thereto as the Chair, the Executive
uting the same may deem advisable, the execution
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thereof by such person to be conclusive evidence of the approval thereof. The aforementioned
officers of the Agency are, and each of them is, hereby authorized to execute the Continuing
Disclosure Agreement and, upon such execution, to deliver it to the Continuing Disclosure

Agent.

Section 5.07. Amendment of Resolution. Section 5.06 of the Tenth Supplemental

Resolution provided for the amendment of Section 1012 of the Resolution by adding to the end

of such Section 1012 the following clause:

1010.

all Bonds Outstanding under the Resolution
Principal Amount of the bonds Outstanding

; provided, however, that any such company shall not be required to satisfy the
requirements with respect to capital and surplus set forth in Sections 1002 and

This amendment to Section 1012 of the Resolution shall become effective with respect to

at such time as the Owners of 60% in aggregate
shall have consented to such amendment. The

Underwriters and any direct institutional purchaser of the Series 16 Obligations, as initial
beneficial owners of the Series 16 Obligations, shall be deemed to have consented to the
provisions of Section 5.06 of the Tenth Supplemental Resolution.

Section 5.08. Private Activity Volume Cap. The Agency hereby authorizes the use of

its available private activity volume cap in an amount not to exceed $30,000,000 in connection

with the issuance of the Series 16 Obligations.

The actual amount of private activity volume cap

to be utilized shall be set forth in the Series Certificate.

immediately.

ART

Section 5.09. Effective Date. This Twentieth Supplemental Resolution shall take effect

ICLE VI

MUNICIPAL BOND INSURANCE POLICY

Section 6.01. Municipal Bond Insurance Policy. The Agency shall deposit the

Municipal Bond Insurance Policy with the Trustee on the date of issuance of the Series 16

Obligations.

Section 6.02. Payment Procedures. Except as shall otherwise be provided in the Series

Certificate, as long as the Municipal Bond Insurance Policy shall be in full force and effect, the
Agency and the Trustee agree to comply with the following provisions:

(a) If, on the third Busin

sufficient to pay the principal of and in

by 12:00 noon, New York City time, ¢
Day prior to the related Payment Date

04-108328.02

ess Day prior to the related scheduled Interest

Payment Date or principal payment date (“Payment Date”) there is not on deposit with
the Trustee, after making all transfers and deposits required under the Resolution, moneys

terest on the Series 16 Bonds due on such Payment

Date, the Trustee shall give notice to the Bond Insurer and to its designated agent (if any)
(the “Insurer’s Fiscal Agent”) by telephone or facsimile of the amount of such deficiency

n such Business Day. If, on the second Business
, there continues to be a deficiency in the amount

35




04-1

available to pay the principal of and interest on the Series 16 Bonds due on such Payment
Date, the Trustee shall make a claim under the Insurance Policy and give notice to the
Bond Insurer and the Bond Insurer’s Fiscal Agent (if any) by telephone of the amount of
such deficiency, and the allocation of] such deficiency between the amount required to
pay interest on the Series 16 Bonds and the amount required to pay principal of the Series
16 Bonds, confirmed in writing to the Bond Insurer and the Bond Insurer’s Fiscal Agent
by 12:00 noon, New York City time, on such second Business Day by filling in the form
of Notice of Claim and Certificate delivered with the Insurance Policy.

(b) In the event the claim to be made is for a Sinking Fund Installment, upon
receipt of the moneys due, the Trustee shall authenticate and deliver to affected
Bondholders who surrender their Series 16 Bonds a new Series 16 Bond or Series 16
Bonds in the aggregate principal amount equal to the unredeemed portion of the Series 16
Bond surrendered. The Trustee shall designate any portion of payment of principal on
Series 16 Bonds paid by the Bond Insurer, whether by virtue of Sinking Fund
Redemption, maturity or other advancement of maturity, on its books as a reduction in
the principal amount of Series 16 Bonds registered to the then current Bondholder,
whether DTC or its nominee or otherwise, and shall issue a replacement Series 16 Bond
to the Insurer, registered in the name of the Bond Insurer or its designee, in a principal
amount equal to the amount of principal so paid (without regard to authorized
denominations); provided that the Trustee’s failure to so designate any payment or issue
any replacement Series 16 Bond shall have no effect on the amount of principal or
interest payable by the Agency on any Series 16 Bond or the subrogation rights of the
Bond Insurer.

(©) The Trustee shall keep a complete and accurate record of all funds
deposited by the Bond Insurer into the Series 16 Policy Payments Account of the Debt
Service Fund (which Series 16 Policy Payments Account is hereby created) and the
allocation of such funds to payment of interest on and principal paid in respect of any
Series 16 Bond. The Bond Insurer shall have the right to inspect such records at
reasonable times upon reasonable notide to the Trustee.

(d) Upon payment of a claim under the Municipal Bond Insurance Policy, the
Trustee shall establish a separate special purpose trust account for the benefit of holders
of the Series 16 Bonds referred to herein as the “Series 16 Policy Payments Account” and
over which the Trustee shall have exclusive control and sole right of withdrawal. The
Trustee shall receive any amount paid under the Municipal Bond Insurance Policy in trust
on behalf of holders of the Series 16 Bonds and shall deposit any such amount in the
Series 16 Policy Payments Account and distribute such amount only for purposes of
making the payments for which a claim was made. Such amounts shall be disbursed by
the Trustee to holders of the Series 16 Bonds in the same manner as principal and interest
payments are to be made with respect to the Series 16 Bonds under the sections hereof
regarding payment of Series 16 Bonds| It shall not be necessary for such payments to be

made by checks or wire transfers sep
debt service with other funds available

08328.02

arate from the check or wire transfer used to pay
to make such payments.
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(e) Funds held in the Series
Trustee or of any other person or entity

) Any funds remaining in
Bond Insurer.

() The Bond Insurer shall,

such payments in accordance with the t

Section 6.03. Notices to the Bond Ins

cause to be furnished to the Bond Insur

Agency;

(il)  a copy of any n
Series 16 Bonds, including, w

Rating Agency;

excess of the Bond Reserve Re
a refunding of Bonds;

v) notice of any de
Days after knowledge thereof;

(vi)  prior notice of ]
Series 16 Bonds, including the
thereof;

(vii) notice of the res

and Bond Registrar and the aj
successor thereto;
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16 Policy Payments Account shall not be invested

by the Trustee and may not be applied to satisfy any costs, expenses or liabilities of the

the Series 16 Policy Payments Account following

a payment date with respect to the Series 16 Bonds shall promptly be remitted to the

to the extent it makes any payment of principal of

or interest on the Series 16 Bonds, become subrogated to the rights of the recipients of

erms of the Municipal Bond Insurance Policy.

urer.

(a) While the Municipal Bond Insurance Policy is in effect, the Agency shall

Cr.

i) as soon as practicable after the filing thereof, a copy of any
financial statement of the Agency and a copy of any audit and annual report of the

otice to be given to the registered owners of the
ithout limitation, notice of any redemption of or

defeasance of Series 16 Bonds, and any certificate rendered pursuant to the
Resolution relating to the security for the Series 16 Bonds;

(ili)  any notice or certificate given to a Nationally Recognized Credit

(iv)  notice of any draw upon the Bond Reserve Fund within two
Business Days after knowledge thereof other than (A) withdrawals of amounts in

quirement and (B) withdrawals in connection with

:fault known to the Trustee within five Business

he advance refunding or redemption of any of the
principal amount, maturities and CUSIP numbers

ignation or removal of the Trustee, Paying Agent
ppointment of, and acceptance of duties by, any

(viil) notice of the commencement of any proceeding by or against the
Agency commenced under the United States Bankruptcy Code or any other
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applicable bankruptcy, insolvency, receivership, rehabilitation or similar law (an

“Insolvency Proceeding™);

(ix)

notice of the making of any claim in connection with any

Insolvency Proceeding seeking the avoidance as a preferential transfer of any
payment of principal of, or interest on, the Series 16 Bonds;

(x)

any data, cash flow schedules or other information relating to the

Agency, the Resolution or the trust estate pledged under the Resolution as

Financial Security may reasona

(xi) A full original
execution of any amendment

bly request;

transcript of all proceedings relating to the
or supplement to the Resolution, the Twentieth

Supplemental Resolution or any other document executed in connection with

issuance of the Series 16 Bonds;

(xii)

b

all reports, notices and correspondence with respect to the Series

16 Bonds to be delivered under the terms of the Resolution, the Twentieth

Supplemental Resolution or an

issuance of the Series 16 Bonds;

(xii1)) such additional i

y other document executed in connection with the

»

nformation it may reasonably request; and

(xiv) all notices, documents and certificates furnished the Bond Insurer
in accordance with this Section 6.03(a) shall be delivered to such address as shall

be designated by the Bond I
communication refers to an Ev
communication shall also be se

nsurer. In each case in which notice or other
ent of Default, then a copy of such notice or other
nt to the attention of General Counsel and shall be

marked to indicate “URGENT MATERIAL ENCLOSED.”

(b)
provide any notice, certificate or other
(© The Agency will permi

and accounts of the Agency or any infi
regarding the security for the Series 1
The Trustee and the Agency will perm

The Trustee shall notify the Bond Insurer of any failure of the Agency to

document required under the Resolution.

t the Bond Insurer to discuss the affairs, finances
prmation the Bond Insurer may reasonably request
6 Bonds with appropriate officers of the Agency.
it the Bond Insurer to have access to and to make

copies of all books and records relating to the Series 16 Bonds at any reasonable time.

(d) The Bond Insurer shal

| have the right to direct an accounting at the

Agency’s expense, and the Agency’s failure to comply with such direction within 30 days

after receipt of written notice of the d

irection from the Bond Insurer shall be deemed a

default hereunder; provided, however, that if compliance cannot occur within such
period, then such period will be extended so long as compliance is begun within such
period and diligently pursued, but only if such extension would not materially adversely
affect the interests of any registered owner of the Series 16 Bonds.
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(e)

Bonds.

supplement to the Resolution, the Twentieth

Notwithstanding any other provision of the Resolution, the Trustee shall
immediately notify the Bond Insurer if| at any time there are insufficient moneys to make
any payments of principal and/or interest on the Series 16 Bonds as required and
immediately upon the occurrence of aFy Event of Default with respect to the Series 16

Section 6.04. Consent of the Bon(L Insurer. No modification, amendment or

Supplemental Resolution or any other document

exe
Ser|

cuted in connection with the Series 16 Bo
ies 16 Bonds may become effective excep
Bond Insurer. Additionally, no amendment,
Twentieth Supplemental Resolution shall be pe
confirmation from S&P and Moody’s that, aft

nds that requires the consent of the owners of the
't upon obtaining the prior written consent of the
10dification or supplement to the Resolution or the
ermitted unless the Bond Insurer receives a written
er giving effect to such amendment, modification

or supplement, the Series 16 Bonds will be
(without giving effect to the Municipal Bond
amendment to the Resolution, the Twentieth

executed in connection with the Series 16 B

Credit Rating Agency at least 10 days prior to

Section 6.05. Consent of the Bond
reorganization or liquidation plan with respec
Insprer. In the event of any reorganization or ]

vote on behalf of all Series 16 Bondholders
Municipal Bond Insurance Policy.

Section 6.06. Rights of Bond Insurer

holder of the Series 16 Bonds insured by it

privilege or giving any consent or direction ¢

Series 16 Bonds insured by it are entitled to
and remedies) and Article X (pertaining to the

no [action with respect to the Series 16 Bonds
the consent, or at the direction, of the Bon

wi

In addition, in the event the maturity
Insurer may elect, in its sole discretion, to pay
principal to the date of acceleration (to the ext
required to accept such amounts. Upon pa
acﬂrued to the acceleration date as provided
Municipal Bond Insurance Policy with respect

Section 6.07. Defeasance of Series
solution to the contrary, in the event that
nds shall be paid by the Bond Insurer purs
ies 16 Bonds shall remain Outstanding for
1 not be considered paid by the Agency, anl
covenants, agreements and other obligatio

Re
Bo
Sel
ang
all

04-108328.02

rated no less than “A+” and “Al” respectively
Insurance Policy). Copies of any modification or
Supplemental Resolution or any other document
nds shall be sent to each Nationally Recognized
the effective date thereof.

Insurer in the Event of Insolvency. Any
't to the Agency must be acceptable to the Bond
iquidation, the Bond Insurer shall have the right to
absent a default by the Bond Insurer under the

. The Bond Insurer shall be deemed to be the sole
for the purpose of exercising any voting right or
pr taking any other action that the holders of the
take pursuant to Article IX (pertaining to defaults
Trustee) of the Resolution. The Trustee shall take
pursuant to such Article IX and Article X except
\d Insurer.

of the Series 16 Bonds is accelerated, the Bond
accelerated principal and interest accrued, on such
ent unpaid by the Agency) and the Trustee shall be
yment of such accelerated principal and interest
above, the Bond Insurer’s obligations under the
to such Series 16 Bonds shall be fully discharged.

16 Bonds. Notwithstanding anything in the
the principal and/or interest due on the Series 16
uant to the Municipal Bond Insurance Policy, the
all purposes, not be defeased or otherwise satisfied
d the assignment and pledge of the Resolution and
ns of the Agency to the registered owners of the
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Set

Bond Insurer shall be subrogated to the rights

ang
use¢

addition, in order to accomplish a defeasance

Ins

or
suf
red
in

such other accountant as shall be acceptabl

emption date (“Verification), (ii) an Escr
form and substance to the Bond Insurer),

counsel to the effect that the Series 16 Bonds

eac

agr
the
the
dog
16

pai

No

eement will be employed in the refunding,

Bond Insurer. The Bond Insurer shall be

d and retired or the above criteria are met.

deposit in the Revenue Fund and allocable

Municipal Bond Insurance Policy Premium pr
lenish any deficiency therein as provided in

rep

pursuant to Section 5.06(B)(7) of the Resoluti

un
red
pre
Re
Bo
Re
Bo
res
do
exe
jud
the
cot
oth
the
the
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solution or any other document executed
solution or any other document executed

pect to, or related to, the Resolution, this
cument executed in connection with the

rer than amounts resulting from the failure
Municipal Bond Insurance Policy. The A
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Notwithstanding anything in Article X
1 (b) non-callable direct obligations of the United States of America shall be authorized to be
d to effect defeasance of the Series 16 Bon

urer (i) a report of an independent firm of

ficiency of the escrow established to pay th

h Verification and defeasance opinion s
addressed, to the Agency, the Trustee and th

Bond Insurer and shall be accompanied b

Section 6.08. Payment of Municipal
twithstanding any provision of Section 50

In addition, the Agency shall pay or 1

der the Resolution, any and all charges, fee

sonably pay or incur in connection with (a)the administration, enforcement, defense or
servation of any rights or security und

nds; (b) the pursuit of any remedies ung

ccuted or completed, (d) the violation by t
lgment, order or decree applicable to it or (e
Resolution, this Twentieth Supplementa
nnection with the issuance of the Series 1¢

right to charge a reasonable fee as a c

ries 16 Bonds shall continue to exist and shall run to the benefit of the Bond Insurer, and the

of such registered owners.

(I of the Resolution to the contrary, only (a) cash

ds unless the Bond Insurer otherwise approves. In
the Agency shall cause to be delivered to the Bond
nationally recognized certified public accountants
e to the Bond Insurer (“Accountant”) verifying the
e Series 16 Bonds in full on the Bond maturity and
ow Deposit Agreement (which shall be acceptable
and (iii) an opinion of nationally recognized bond
are no longer “Outstanding” under the Resolution;
hall be acceptable in form and substance, and
e Bond Insurer. In the event a forward purchase
such agreement shall be subject to the approval of
y such opinions of counsel as may be required by
provided with final drafts of the above-referenced

cumentation not less than five Business Days prior to the funding of the escrow. The Series
Bonds shall be deemed “Outstanding” under the Resolution unless and until they are in fact

Bond Insurance Premium; Expenses.
6 of the Resolution to the contrary, amounts on
to the Series 16 Bonds shall be used to pay the
ior to being deposited in the Bond Reserve Fund to
1 Section 506(B)(2) of the Resolution.

eimburse the Bond Insurer as a Program Expense
on, but only to the extent of the trust estate pledged
s, costs and expenses which the Bond Insurer may

er the Resolution, this Twentieth Supplemental
in connection with the issuance of the Series 16
ler the Resolution, this Twentieth Supplemental
in connection with the issuance of the Series 16

nds or otherwise afforded by law or equity, (¢) any amendment, waiver or other action with

Twentieth Supplemental Resolution or any other
issuance of the Series 16 Bonds whether or not
he Agency of any law, rule or regulation, or any
=) any litigation or other dispute in connection with
| Resolution or any other document executed in
5 Bonds or the transactions contemplated thereby,
of the Bond Insurer to honor its obligations under
pency acknowledges that the Bond Insurer reserves
pndition to executing any amendment, waiver or
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ncipal or interest on the Series 16 Bonds
baid by reason of Nonpayment by the Ag

ond Insurance Policy) and any amounts due

1sent proposed in respect of the Resolutior
er document executed in connection with th

Section 6.09. Payments by Bond Ins

h, this Twentieth Supplemental Resolution or any
e issuance of the Series 16 Bonds.

surer. The Bond Insurer shall be entitled to pay
that shall become Due for Payment but shall be
ency (as such terms are defined in the Municipal
on the Series 16 Bonds as a result of acceleration

the maturity thereof in accordance with the
eived a Notice of Nonpayment (as such te
icy) or a claim upon the Municipal Bond In

> Resolution, whether or not the Bond Insurer has
rms are defined in the Municipal Bond Insurance
surance Policy.

Section 6.10. Additional Bonds. No additional parity Bonds may be issued under the
solution unless (a) the Bond Insurer receives written confirmation that the rating assigned to
h bonds by S&P and Moody’s shall be no less than “A+” and “A1” respectively (without
ing effect to a municipal bond insurance policy or any other credit enhancement) and (b) the
nd Insurer receives a copy of the Projection of Revenues (as defined in the Resolution);
L\ﬁded, however, that failure to comply with this Section 6.10 shall not relieve the Bond

er of any of its obligations under the Mur*icipal Bond Insurance Policy.

c

(o)

Section 6.11. The Bond Insurer asLBeneficiary Hereof. To the extent that this
rentieth Supplemental Resolution confers upon or gives or grants to the Bond Insurer any
ht, remedy or claim under or by reason of tﬁe Resolution, the Bond Insurer is hereby explicitly

ognized as being a beneficiary hereunder %md may enforce any such right, remedy or claim
wferred, given or granted hereunder. ‘

Section 6.12. Parties Interested Herein; References to Ratings. Nothing in this
entieth Supplemental Resolution expressed or implied is intended or shall be construed to
ifer upon, or to give or grant to, any person or entity, other than the Agency, the Trustee, the
nd Insurer and the registered owners of the Series 16 Obligations, any right, remedy or claim

qlmental Resolution or any covenant, condition or
aJTions, promises and agreements in this Twentieth
bplemental Resolution contained by and on behalf of the Agency shall be for the sole and

lusive benefit of the Agency, the Trustee, the Bond Insurer and the registered owners of the
ies 16 Obligations.

0

ipulation hereof, and all covenants, stipul

Notwithstanding anything in the Resol
contrary, any reference in the Resolutior
pect to the ratings maintained in the Seri
2dit Rating Agency shall mean the unenhan

ution or this Twentieth Supplemental Resolution to
1 or the Twentieth Supplemental Resolution with
es 16 Obligations by any Nationally Recognized

¢ ced credit rating on the Series 16 Obligations.
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[Banknorth, N.A.]

Burlington, VT 05402-0409
Attention: Corporate Trust Department

Dear Sir or Madam:

described below.

below:

04-108328.02

VERMONT HOUSI

We have received the Trustee’s not
exchange of the above-mentioned Bonds for

on ] (the “Adjustment Date”).

In accordance with the information gi
hereby give you irrevocable notice that we
amount of Series 16 Tender Bonds and to e

The principal amount or amounts of ¢
retain in exchange for Adjusted Rate Bonds

EXHIBIT A

SINGLE FAMILY HOUSING BONDS
Series 16 Tender Bonds Selected
For Tender on|| ]

Re:  Election to Retain Adjusted Rate Bonds

Series Maturity Amount

[Remainder of page intentionally left blank]

NG FINANCE AGENCY

ification of the mandatory tender and proposed
Adjusted Rate Bonds which will become effective

ven in the Trustee’s Notice dated | |, we

elect to retain § | aggregate principal
xchange such Bonds for Adjusted Rate Bonds as

Series 16 Tender Bonds which we have elected to
and the maturity date or dates thereof are listed



u

D3

I hereby certify that the foregoing is a true co,
Agency adopted at a lawful meeting of the
Agency held at Montpelier, Vermont, on Marc

04-

pplemental Single Family Housing Bond R

ite despite this direction to exchange such B

08328.02

We acknowledge that if certain conditions described in the Agency’s Twentieth

esolution shall occur on or prior to the Adjustment

S
Date, such Series 16 Tender Bonds will be subject to mandatory redemption on the Adjustment

onds for Adjusted Rate Bonds.

CEDE & CO., a nominee of The Depository
Trust Company

Signature

Name

py of a resolution of the Vermont Housing Finance
Commissioners of the Vermont Housing Finance

h 28, 2002.
f ¢ W:Jf/

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency
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RESOLUTION R]

E: ALLOCATION OF

2002 PRIVATE ACTIVITY BOND
VOLUME CAP ALLOCATION

WHEREAS, the Vermont Housing

WHEREAS, the Agency desires to

Section 146 of the Internal Rev

Finance Agency (the “Agency”) has been

allocated $82,000,000 in 2002 private activity bond volume cap by the State of Vermont
Emergency Board (“2002 Allocation”); and

elect to utilize $20 million dollars of the 2002

Allocation for qualified mortgage bonds and mortgage credit certificates;
NOW, THEREFORE, IT IS HEREBY RESOLVED:

1. The Agency elects to allocate $20,000,000 of its 2002 Allocation pursuant to

cnue Code of 1986 as amended for the

purposes of issuing qualified mortgage bonds or mortgage credit certificates.

1 hereby certify that the foregoing is a true|copy of a resolution of the Vermont Housing
Finance Agency adopted at a lawful meeting of the Commissioners of the Vermont
Housing Finance Agency held at Montpelier, Vermont, on March 28, 2002.

/m/ 2 &WJ

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency




Vermont Housing Finance Agency

< VHFA Board Mmutes e
‘Vermont Association of Realtors =
' 148 State Street
. Montpeher,VT

Thursday, Apnl 18 2002 at 9:00 am. .

PRESENT: Chairperson Randall, Comﬁﬁssion ers Beyer (Designee of Lambert), Candon (Designee of
Costle), Canney, Douglas, Seelig

STAFF: Ms. Carpenter, Ms. Loller, Ms. Crady, Ms. Drake, Mr. Adams, Mr. Fairbanks,
Mr. Schoenbeck, Mr. Falzone, Ms. Malmgren, Ms. Kendrick, Ms. Lane

GUESTS: Mr. Brian Pine, Burlington Community Economic and Development Office

Chairperson Randall called the meeting to order a’ﬁ 9:10 a.m.

MINUTES

‘ Mr:ch 28, 2002 minutes were reviewed and approved with the following changes:

Mr. Seelig had one comment regarding a\ concern expressed by Board members that we not lose

momentum from the homebuyer fair. The minutes did not need to change, but he wanted to make
sure the point was not lost.

Chairperson Randall discussed the VDCU allocation of the JORTA funds not used in 2000
($30,000) and why had this not been used? Ms. Crady indicated that the funds needed to match
IORTA funds were not approved by the FHLB; however, a second application has been
submitted. No other changes were noted although it was noted that the March 28, 2002 minutes
were very comprehensive. Mr. Douglas seconded the motion and it was carried unanimously.
Ms. Beyer abstained, as she was not present at the March 28t meeting.

Further into the 18 April Board Meeting, Mr. Seelig made the motion to adjust the Twentieth
Supplemental Housing Bond Resolution figure to $50,450,000 from $50,000,000.

HOMEOWNERSHIP ACTIVITIES:

Ms. Crady discussed homeownership activities as of the end of March. The Agency is on track with
production and is expected to exceed $55M in pqrchascs for FY2002. The March delinquency report was
distributed at the meeting. The Agency continues to see a reduction in the 60- and 90-day delinquencies

d foreclosures, however, the 30-day delmquen¢1es continue to be on the high side. The FY2002 budget

ount for loan losses was $900,000, but we e);pect to end up between $500,000 - $600,000, which is
definitely good news. \
l s. Crady stated that every property taken back in March was occupied and explained the process as
follows:
o)y’ mailing address P.O. Box 408, Burlington, VT 05402-0408 } delivery address 164 Saint Paul St., Burlington, VT 05401-4364
phone (802) 864-5743 fhx (802) 864-5746 www.vhfa.org s e

OPPORTUNITY




*  We receive a certificate of non-redemption along with a writ of possession from the Court, which

are served on the occupants by a sheriff after the final redemption date.

* Generally, the occupants must leave within 5 days after being served, although in some cases the
sheriff or VHFA allows additional time. If the property is tenant occupied, the tenants have 30
days from the final redemption date to vacate.

Mr. Candon asked if we offer assistance to the occupants. Ms. Crady stated that we do suggest
organizations in their area to try to help them. Most properties are now vacant, but one is occupied with
the tenant leaving April 19. Ms. Carpenter stated that we encourage people to put houses on the market in
hopes of avoiding foreclosure; if the property is occupied at the time of service, it’s assumed they’ve
refused other suggestions. Generally, people will leave before the final redemption date. Chairperson
Randall stated that we don’t typically see a lot of RD guarantees. Ms. Crady responded that we do have
several REOS that are guaranteed to RD. With Rural Development, a claim needs to be filed within 6
months of the REO date. We typically wait until the property is sold so that the claim includes all

expenses. If VHFA has not sold a property within six months from the REO date, a claim is filed prior to
sale and any gain would be refunded to RD.

Ms. Beyer asked whether the production reports included a line item for mobile homes in parks. Ms.

Crady responded by saying the amount indicated for mobile homes include mobile homes on owned land
and in parks.

ADMINISTRATIVE

Ms. Loller introduced Becky Lane (new Office Manager for VHFA) to the Board.

INCOME AND PURCHASE PRICE LIMITS

Ms. Crady introduced and discussed the proposed income and purchase price recommendations. She
offered thanks to Ms. Malmgren who worked hard on the research required for the report.

Mr. Douglas asked Ms. Crady to explain targeting. Ms. Crady stated that we calculate income and
purchase price limits according to the formula in the MRB regulations. A different formula is used for the
targeted (first time homebuyer) counties when determining income and purchase price limits. Years ago
HUD went through a process with the State to determine which areas to target, and nine of fourteen

counties ended up as targeted. Ms. Carpenter stated that there is no pian by HUD at this time to review the
process for determining targeted areas.

Ms. Crady stated that for some areas we have been relying on the old safe harbor figures used since 1994,
and also the property transfer tax information to determine average area purchase price limits.

Chairperson Randall questioned whether Windham and Windsor counties are influenced by Hanover,
New Hampshire, and asked why we don’t penetrate those counties. Ms. Crady responded saying that
because Windsor County is a nontargeted county, VHFA must calculate maximum purchase price limits
based on 90% of the average. In Windham County, the formula is 110% of the average. There are
certainly some areas in Windsor County that are influenced by the Hanover/Dartmouth job market.
Incomes in that market exceed the maximum allowable under MRB regulations. Income and Purchase
Price limits being proposed for Windsor County are the maximum allowable with the exception of the
limits for new construction. A limit of $179,000 was proposed because the maximum affordable based

on the proposed income limits is $151,400. Staff did consider maximum affordability when determining
what limits to recommend.




e disparity between counties can be very frustrating. The areas that VHFA would like to target and do
¢ business in are not targeted under MRB regulations. As reported by Ms. Crady, the maximum

Ms. Carpenter stated that the modernization tax bill needs to be passed, but Congress needs to find a tax
bill to tack this bill on to. The bill includes stipulajtions for the 10-year rule related to recycling bond cap.

Jeff Fox of Sen. Jeffords office is fairly pessimistic about the possibility of a vehicle that Congress will
pass this year. :

Mr. Candon asked if this is the largest percentage increase in purchase price limits. Ms. Crady said she

th ught it was. The average purchase price in the Burlington MSA increased from $146,000 in 2000 to
$169 ,000 in 2001.

Mr. Candon asked if there are homes available 1t1 this increased bracket. Ms. Crady responded stating
that in the Burlington Free Press this morning there were only four single-family homes in the price range
of|$152,000; and condo projects are also a possibility. It is difficult to find houses in Burlington, although
some communities in Franklin County are a little easier, along with small ranch homes in the airport
section of South Burlington and some neighborhoods in the New North End of Burlington.

Ms. Malmgren stated that the first-time buyer rule does not apply in the Northeast Kingdom and some
other counties, so VHFA does have the opportuthl to assist non-first time buyers.

M‘ . Carpenter stated that with production down and the portfolio running off slightly, VHFA would

efit from these increased limits.
\

Ms. Canney said that the move-up buyer would really be able to utilize the program. Because they have

owned a home before, they shop for interest rates and she sees it as very positive for the move-up
purchaser.

l\'qs. Beyer asked for an explanation of the recapture provisions. Ms. Crady answered by stating that the
f eral recapture tax is applicable for any MRB financed borrower if they sell within the first 9 years of
ership. The amount of tax increases through Jyear five and decreases until it is no longer payable after
9. The tax is capped at the lesser of 6.25 46 of the initial mortgage amount or 50% of equity. If
income does not increase substantially no recapture tax is due.

r. Seelig said there were lots of questions, but he was pretty comfortable with the existing home
purchase price recommendations.

. Brian Pine, a representative from Burlington’s Community and Economic Development Office, was
oduced. He discussed the census tracks in Eurlmgton being proposed by staff for targeting, which
luded all of downtown, part of King Street ax[ld half of the Qualified Census Track of the Old North
End neighborhood. Ms. Beyer thought it odd to recommend two different limits for QCT & MSA and
ight cause a marketing problem to have a higher limit in the QCT. Ms. Crady stated that the Board
approved targeting the two Census tracks in 2001. Ms. Carpenter stated that the homeownership rate is
40% in Burlington vs. 70% in the rest of the state. There has been an aggressive campaign by the City of
Burlington and the Homeownership Center to ﬁromote homeownership in the City. There is a special

duplex program that received federal funding for this, but that it cannot be used in conjunction with our
program as the limits are too low. ,

|
|
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Mr. Pine stated that 22% of the housing units in the two census tracks are elderly rental units. Any
barriers or limits that can be relaxed are what’s needed for opportunities in homeownership. There are
condo developments on the horizon on the Burlington waterfront with 25% of the units being affordable.
Allowing for flexibility is essential if we are to get more homeowners in neighborhoods.

Chairperson Randall discussed the new construction purchase limit, and can this accommodate new
construction on the waterfront which Brian highlighted. She asked if there is any harm in leaving it at the
$199,000 limit proposed for the MSA and proposed that we review it again in six months. Ms. Carpenter
stated that essentially we could change this anytime we want.

Ms. Malmgren noted that the median purchase price in the MSA for new construction is close to
$240,000. Ms. Canney remarked that there might be marketing issues due to the Agency supporting
$225,000 homes. Ms. Carpenter doesn’t disagree with her, but pointed out that more than half the new
houses cost this. Ms. Carpenter asked if we should drop back to $179,000 in Washington County and
Lamoille County. Mr. Seelig asked if this was significantly different than the rest of the state. Ms.
Malmgren stated that a limiting factor is income limits, and we do not do a lot of business at this level,
but suggested there may be a couple of opportunities.

Mr. Seelig moved that we approve staff recommendations for income and purchase price
recommendations, with the exception of changing the new construction limit in the Burlington QTC to
$199,000 and Lamoille and Washington Counties to $179,000. Mr. Candon seconded this motion.

Chairperson Randall asked for any further discussions. She stated that the Board will revisit these limit
changes at the end of the year. The Board unanimously approved the motion. Ms. Crady stated that the
new income and purchase price limits will go into effect the first week of May.

MULTIFAMILY

Winchester Place

Mr. Adams and Mr. Andy Broderick (Housing Vermont) met with Mr. Neil Robinson, of St. Michael’s
College to discuss possible solutions to the ongoing funding issues of Winchester Place. They left the
meeting fairly encouraged, however, Mr. Adams noted that this was very preliminary. Mr. Adams
indicated that aceording to Mr. Robinson, Saint Michael’s has made a sizeable investment to provide for
their student housing needs on the Main Campus, which would meet their student housing needs for at
least the next five years. Mr. Broderick will be writing a letter on behalf of Winchester Place to Saint
Mike’s to formalize a request to restructure the current outstanding debt by extending its term, reducmg
the rate and modifying the lease with Saint Mike’s to allow the restructuring, '

Westview Terrace

Mr. Seelig wanted to know if there was any progress in resolving the concerns that Springfield Housing

has with the property. Mr. Falzone stated that it may be subject to recapture and that there will be a
- meeting April 25. With Joe Cloutier as contractor and general partner there are identity of interest issues.
There has been 5 years of constant window failure — the window manufacturer has volunteered windows
at cost, but Joe refused to install them. The unwillingness to provide $100,000 of window installation cost

may jeopardize $3 million in tax credit equity. The windows have failed constantly and relate to health
and safety issues, which violate the tax credit rules.




M, Seclig asked that as this plays out, do limited partners go back on general partner? Mr. Falzone stated
that there is probably something in the partnership| agreement, and that there is pressure on Joe to resolve
it. Dave Anderson, the construction inspector, is to participate in next Thursday’s inspection. '

M‘Sj Beyer asked if this is the first time a project might possibly lose tax credit? Ms. Carpenter stated
several other projects have come close but the partners stepped in. The owners of Westview would be
notified by IRS, not VHFA, if they lose credits due to their lack of response. Mr. Falzone appreciated the
support the Board gives him (particularly Gus) to get Mr. Cloutier to fix and/or repair the windows.

Black River Overlook

Chairperson Randall also wanted to know 1f We should do anything in relation to financing for
playground at Black River Overlook (another Cloutier project). Mr. Falzone responded that the budget

has not been specifically targeted for playground equipment, but with the recent reconciliation of funding
from Rural Development he feels the funds are there.

ZERO % POOL (Excess Yield Funds)

Ms. Carpenter updated the Board on the Excess Yield fund, which is projected to become negative during
the next twelve months based on current commitments. Current policy allows the Agency to commit
funds up to the projected income of the fund for the next twelve months.

The discussion on the Excess Yield funds camie up in light of a request for funds from Highgate
Apartments in Barre to pay for capital needs including specifically drainage issues and mold mitigation,
estimated at $300,000 to $400,000. Mr. Falzone indicated that mold remediation in similar projects was
around $4,000 per unit. He also indicated that Highgate was encouraged to seek other sources of soft
money. No formal action was taken regarding commitment of funds to Highgate pending further

investigation of the mold issue (type of mold and level of remediation) and a more in-depth Capital Needs
Assessment.

POLICY DISCUSSION OF MULTIFAMILY 1.OW INCOME TARGETING

Ms. Carpenter discussed her memo to the Board regarding “Multifamily Low Income Targeting” and
possible revisions to the Agency’s authorizing legislation and existing administrative rules related to
. multifamily loans. She emphasized that the revisions to existing administrative rules might not
accomplish an expansion of the Agency’s lending abilities, but only clarify current practice. To expand
Agency’s lending abilities, legislative changeﬁ may be necessary. She opened this for discussion, and

ented that revised lending policies may be 1mportant because of policy issues related to the pending
Winooski development project. ‘

Ms. Malmgren conducted a poll of the other New England states to review how those statutes compared
with Vermont. Her conclusion was that Vermont is, by far, the most restrictive. Ms. Malmgren stated
that from the research conducted, most statutes for New England states closely followed the Private
Activity Bond Rules. Ms. Beyer stated that for multi-family housing the rents charged are not that
restrictive. Ms. Carpenter said that this is usually a non-issue except in high market areas. There was a
discussion of the process of quahfymg occupants and the related documentation (which is clearly an issue
ith developers). Tracking the income of 51% of all tenants upon initial occupancy, becomes
problematic. Ms. Beyer questioned if this was through the life of loan? . Ms. Drake stated that a
minimum of 20% of the units are affected under the MRB rules. It has been our policy to apply that to the
'51%, but it is unclear if that is intended to be the requirement for the life of the loan. Some discussion
followed regarding the occupancy requirement in the existing administrative rules. Ms. Drake read the
statutory requirement in Section 625 which states that “.housing is primarily occupied by persons and
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families of low and moderate income.” Over the years this has been interpreted to mean a minimum of
51% of the units must be occupied by persons and families less than 100% of median income.

Chairperson Randall made an observation that underwriting guidelines adopted by the Board require that
occupancy is restricted to 75%. Ms. Carpenter stated that, as required by the existing rules, multifamily
loans usually justify a waiver from the 75% level to the minimum 51% level. A discussion was held on

the difference between statutes (which have to be abided by) and rules (which interpret the statutes but are
easier to change than statutes).

Chairperson Randall inquired as to why the rules use 75% and where did the Agency come up with 75%.

She asked whether staff was looking to eliminate the 75% requirement or the primarily occupied/51%
requirement?

Mr. Candon stated that he doesn’t care for the waiver in the existing rules; Mr. Seelig asked what this
does to the market place. Mr. Seelig stated that 51% at 100% median is not a hard thing to meet in most

markets , but it comes back to where does the Board want to put staff time and energies and where are we
as an organization to do more business.

Ms. Carpenter asked how do we deal with state policy of encouraging more mixed income and private
rental development, if we don’t change rules. She also noted that two small assisted living project
financing were lost to VEDA, because of these rules. A discussion was held on this.

Ms. Beyer stated that she has concerns about projects where the sky’s the limit for market rents. Ms.
Carpenter agreed and said that the rent limitation was not as much an issue as the ongoing documentation
related to the occupants when no other subsidy was involved

Ms. Beyer stated that what frustrates developers in straight private deals is the income certifications as
each turnover happens. She felt the rent level might be enough to meet the statutory test. A discussion
was held. Ms. Carpenter stated that Agency procedures for bond only financed deals could be reviewed
to ensure the most reasonable approach and interpretation.

Ms. Beyer suggested a review of the rules, and is open to exploring statutory changes put in writing by
the staff. To conclude, the consensus was that staff would review both possible legislative and
administrative rules changes and propose any recommendations to the Board in writing.

FINANCE

Mr. Schoenbeck reviewed a recent Bond Buyer article about VHFA and noted the timing may have
assisted in the very good pricing on the recent bond issue. The subsidy used to subsidize the rate down

will leave about 50 basis points of available subsidy financing for $35 million in loans for the next bond
issue.

The Cash Assistance Option technically raised the amount of the bond deal to $50,450,000, which is
$450,000 higher than the discussed amount from the last Board meeting. It was suggested by Mr. Seelig
to change the amount to $50,450,000. This was agreed upon.

We received a reduced rate on fees thanks to Piper Jaffray who worked with Paine Webber to reduce our
fees $30,000 less than standard. Mr. Douglas expressed a continuing concern about the fees in general, as
State bond fees are lower than the housing bond market. Mr. Schoenbeck stated that sales commissions
are higher and we rely on our financial advisor, Piper Jaffray, to verify that these are good fees in the
housing market. $17 million of bonds were sold/issued retail in Vermont the first day.




A further discussion was held regarding the fee that Paine Webber receives, which includes underwriter
sales commissions as well as attorney’s fees and|other related expenses. Since housing bonds are more
complicated than general obligation debt, the related fees are higher. A concern was expressed by Mr.
Dauglas who stated that this might be the case in the market, but it doesn’t mean it is fair. Ms. Carpenter-
stated that “the market” lumps all real estate bonds together, and that tax-exempt bonds are less than 2%

of the bond market and are very secure. We could, change underwriters, but that wouldn’t necessarily save
money on underwriting costs.

Mr. Schoenbeck passed out a resolution for a line of credit extension approval. Banknorth has been our

it provider and our line of credit has technically expired. There is a new team at Banknorth that has
been doing a superb job in New England, being competitive with different types of government services.
They have continued to offer us the same rates — 75 basis points over LIBOR (London Interbank Offering
Rate) short-term calculation method. We are currently paying 2.6% for 30-day loans. Banknorth has put
together new contracts, and offered an expanded line of credit of $5 million of continuing debt limit and
new availability of $2.5 million at no cost to us‘ unless we access it. The proposed term goes through
November 2004 and we’d like to authorize th1s resolution to continue for the matching time frame if
terms stay the same. After discussion, Mr. Douglas made the motion and Ms. Beyer seconded the motion
to approve the resolution as presented. The Board agreed unanimously.

Ms. Beyer asked an unrelated question - is Housing Vermont successful on tax credit partnership
agreements with BankNorth? Ms. Carpenter responded that they are having some problems, and since tax
credit investment decisions have been moved to Portland, Maine they have become more rigid about
underwriting criteria. New Hampshire and Maine do not seem to have quite the same problem, as they do
larger projects and use the equity fund approach with multiple investors. This has some disadvantages for

smaller niche projects, but Housing Vermont is| pursuing the establishment of an equity fund to keep
Banknorth involved.

ADMINISTRATIVE

Ms. Loller stated that in reviewing our Flex Plan in detail, it was realized that we currently offer flex
benefits to one person working less than 30 hours, which is not in accordance with the plan provisions.
The Agency would like to amend the Flex Plan to allow for participation for all employees working at
leﬁlst 20 hours/week, which would put the plan in lme with other Agency benefits.

Mr. Stephen Magowan, Gravel and Shea, who has done a review of our plan document, also mentwned
that we have the ability to raise the maximum amount of payroll reduction from $2,000 to $2,500.

e recommendations are to raise the payroll reduction amount at the beginning of the next plan year
(January 2003) and lower the required hours for eligibility to 20 hours/week effective immediately. Mr.
Seelig moved and Mr. Candon seconded. Chairperson Randall asked if there was a potential cost. Ms.

ller and Mr. Schoenbeck both responded that it was pre-tax money and no cost to the Agency. The
motion was carried unanimously. ‘

s. Carpenter inquired if there were any questions of her from the Board. She stated that there were no
startling changes on the legislative front, and she understands that the request for continued
homeownership Property Transfer Tax exemption is in a current draft of the miscellaneous fee bill.

Ms. Canney inquired as to what is going on with the increase in property transfer tax proposal and that
many people have spoken with her about VHFATS role. Ms. Carpenter stated that VHFA will not benefit
from this proposal and has not been directly involved in this discussion that came from the Joint Housing
Committee. Ms. Canney will forward emails she’s receives regarding concerns to Ms. Carpenter.
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Mr. Seelig stated that at the Senate Finance Committee hearing there may have been confusion due to the
fact that Ms. Carpenter was the lead-off witness, providing the.committee with various statistics related to
housing prices and property transfers. Although she was careful in what she said, there were many
witnesses speaking to housing needs. Chairperson Randall inquired as to what is the amount of increase.
Mr. Seelig stated that one proposal was a quarter of a percent on residential and half-percent non-
residential property, but it is unlikely to go anywhere this year.

FUTURE MEETINGS

Ms. Carpenter requested a ‘change to the time of the June 13™ Board meeting. After some discussion, a

decision was made to move the meeting time to 9 am. to 11 a.m., as well as move the location to
Montpelier.

The November meeting should be consolidated with the December meeting — December 5 was proposed
as a date. December 5 at 1:00 p.m. in Burlington was agreed to by all Board members.

HR & Budget Committees meeting would need to bring the 2003 budget to June 13™ meeting.
= Mr. Schoenbeck would like the Budget Committee to meet very early in June or late May. It was
decided that Thursday afternoon, May 30™ at 1:30 p.m. to meet in Mr. Seelig’s office.

* HR Committee will meet on May 16"™ immediately following the Board meeting (lunch
provided).

Ms. Beyer made a motion to adjourn and Mr. Douglas seconded the motion. The Board passed it

unanimously. The meeting was adjourned at 11:40 a.m.
Sincer;yl,/\/ % .

Sarah E. Carpenter
Executive Director




Vermont Housing Finanée Agency

MEMORANDUM

TO: VHFA Board of Commissioners

FROM: Elizabeth Mullikin IDrake

RE: Amendments to Flexible Benefit Plan and Medical and Dental
Expense Reimbursement Plan
DATE: April 11,2002
; . To update the Agency’s employee benefit plans to current practice, the Agency’s

advisors have recommended that the Board take official action to authorize the necessary
amendments. The attached resolution will|make the following changes:

1. Eligibility to Participate. Section 2,01 of the Flexible Benefit Plan currently
requires that an employee work at least 30 hours on a regularly scheduled basis to
be eligible to participate in the Plan. Based on the current working schedules of
employees at the Agency, management is recommending that the hour
requirement be reduced to twenty (20) hours which is consistent with other
benefit provisions offered by the Agency.

2. Available Levels of Benefits; Benefit Limitations. Sections 4.01 and 7.02 of the
Medical and Dental Expense Reimbursement Plan currently have a maximum
benefit limitation of $2000. Management is recommending that the maximum
benefit be increased to $2500 to be|effective at the beginning of the plan year or
January 1, 2003. These limits have recently been increased under federal law.

I hope that this summary gives you some understanding of the request. Pat Loller
will be able to fill in more details either by phone or at the Board meeting. She will
also have a copy of the plans available for review.

Recommended Board Action: To adopt the attached resolution.

o N’ mailing address PO. Box 408, Burlington, VT 05402-0408 delivery address 164 Saint Paul St., Burlington, VT 05401-4364 @
%9 phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org Lo
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RESOLUTION RE: AMENDME]LITS TO FLEXIBLE BENEFIT PLAN

WH . | . ) .
EREAS, the Agency wishes to make certain amendments to its flexible benefit plans
as outlined in this resolution;

NOW, THEREFORE, IT IS HEREBY RESOLVED:

Resolved: That the eligibility rules contained in Section 2.01 of VHFA’s Flexible
Benefit Plan be revised to réduce the hours necessary from thirty (30) to
twenty (20); |

|
|
Resolved: That effective January 1, 2(503, Sections 4.01 and 7.02 of the Medical and
‘ Dental Reimbursement Plan is amended to provide that the maximum
level of benefits is $2,500 per year.

I hereby certify that the foregoing is a true copy of a resolution of the Vermont Housing
Finance Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing

Finance Agency held at Montpelier, Vermont, on April 18, 2002.

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency




RESOLUTION RE: LINE OF CREDIT BORROWINGS

WHEREAS, the Agency has an existing line of credit with Banknorth, N. A. in

the amount of $5,000,000 (“Existing Line of Credit”) which was approved by resolution
dated March 23, 2000; ‘
WHEREAS, the Agency wishes to extend the maturity date of the Existing Line

of Credit to November 1, 2004;

WHEREAS, the Agency wishes to }obtain an additional line of credit in the

amount of $2,500,000 (“New Line of Credit”) with terms similar to the Existing Line of
Credit; :

WHEREAS, the Agency wishes to authorize the Executive Director and the Chief
Financial Officer in their capacities as Secretary and Treasurer of the Agency,
respectively, to do all actions necessary, including the execution of documents, to amend
the terms of the Existing Line of Credit, to|obtain the New Line of Credit and to extend
and/or renew either or both of the Existing|Line of Credit or the New Line of Credit at the
same terms in the future; ‘

NOW, THEREFORE, IT IS HEREBY RESOLVED:

1. That the Agency hereby approves the renewal and change in terms of the
Existing Line of Credit and the terms of the New Line of Credit, including
the execution of the Change in Terms Agreement for the Existing Line of
Credit and the Line of Credit Promissory Note and Business Loan
Agreement for the New Line of Credit substantially in the form presented,;

2. That the Agency hereby authorizes the Executive Director and the Chief
Financial Officer, individuallly, in their capacities as Secretary and
Treasurer of the Agency, respectively, to do all actions necessary,
including the execution and delivered of necessary documents, to amend
the terms of the Existing Line of Credit, to obtain the New Line of Credit
and to extend and/or renew either or both of the Existing Line of Credit or
the New Line of Credit at similar terms (including specifically rates at
LIBOR plus 75bp) in the future.

I hereby certify that the foregoing is a tru&a copy of a resolution of the Vermont Housing
Finance Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing

Finance Agency held at Montpelier, Vermont on April 1 87)02. Q\A
o ¢ Conpai-
Sarah E. Carpenter /d

Executive Director and Secretary
Vermont Housing Finance Agency
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L VHFABoard Mmutes e
Vermont Associatic of Realtors N
148 State Street
: ’ Montpeher, et
Thursdzry ]une 13, 2002 at 9: 00 am.

Costle), Canney, Lafayette, Seellg and Suzanne Young (in Commissioner Douglas’ place) -

STAFF; Ms. Carpenter, Ms. Loller, Ms. Cradly, Ms. Drake, Mr. Adams, Mr. Fairbanks, Mr. Schoenbeck,
Mr. Falzone, Ms. Malmgren, Ms. Lane

Chairperson Randall called the meeting to order at 9:05 a.m.

MINUTES ‘
April 18, 2002 minutes were reviewed and approvedwvxth the following clarification:

On page 6 - Mr. Candon clarified that it is not that he does not care for a watver in the existing rule,
rather that he does not care to see the waiver utilized in almost every case; if this is saying the same thing
then he is okay with this. The Board unanimously approved the minutes.

Chairperson Randall stated that an Executive Session would take place at the end of the Board Meeting.

HOMEOWNERSHIP ACTIVITIES

Ms. Crady discussed homeownership activities as of h;he end of May. The Agency is ahead on loan purchases and
may exceed $65M for the year, well ahead of the Agency’s goal of $55M. VHEA's recent rate reduction was well

received by Lenders and potential homebuyers. Our 6.25% rate is a little less than 75 basis points below
conventional rates.

June is National Homeownership month. The Agency has several activities in the works. Sarah has conducted

several radio interviews, and a statewide advertising Campaxgn has resulted in increased calls to VHFA for
requests for home buying information.

delinquency numbers were not available for the Board meeting, but Ms. Crady will forward to Board
members at end of June. She doesn’t anticipate any surprises. Ms. Crady stated that there have been no calls as
fallout from the IBM layoffs. Mr. Seelig asked Ms. Crady to elaborate on the steps the Agency goes through for
those who are laid off. Ms. Crady responded that VHFA and the servicers are definitely pro-active. The servicers
lodk at these individuals’ income and debt ratio and make recommendations for 90 to 120 days of partial

ents. The servicer does put a notice on the 304day delinquency letter saying that there is assistance available
to the homeowner. VHFA does not do direct mailing or outreach as this is a servicer requirement as part of the
servicing contract. The question was asked if the account is turned over to the Agency pre-foreclosure or
at foreclosure. Ms. Crady stated that the Agency gets involved when the lender notifies us - usually at 60 days
and we then discuss conditions and options. Later in the meeting it was discussed that we may have a potential
partner with the Department of Employment and Training (DET) to assist laid off individuals thinking about
house payments in addition to finding new employment. DET may also direct this group of individuals to the
Homeownership Centers for further financial counseling. Ms. Crady stated that Homeownership will develop a

mailing address R.O. Box 408, Burlington, VT 05402-040§ i delivery address 164 Saint Paul St., Burlington, VT 05401-4364
phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org
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“what to do” brochure for those individuals who have been laid off; this brochure will target the Agency’s

website, as well as the Vermont Bankers Association, etc. Ms. Crady will report back at the August Board
Meeting.

REQ’s were then discussed - 12 out of 19 are under contract; three properties are listed but not sold, and others
are waiting for appraised values.

Mr. Candon asked a question regarding the decline in loan amounts for mobile homes from last year to this year.
He stated that his office receives many calls looking for financing for mobile homes, as funding for mobile
homes is limited. A discussion followed regarding mobile home lending trends and funding sources. Mr. Adams
has been speaking with a for-profit mobile home park owner, about VHFA criteria for lending at for-profit parks
vs. not-for-profit parks. Mr. Adams will continue this dialog, in conjunction with working with staff to research
how to expand mobile home lending options. He will report his findings to the Board.

HOMEOWNERSHIP CENTERS ACTIVITY CY2001

Ms. Crady stated that all Homeownership Centers, with the exception of one, experienced an increase in the
number of homebuyers assisted. She went on to explain that the Rockingham Area Community Land Trust
center experienced some staffing problems, which have since been resolved; in spite of these problems there was
alot of outreach and education to potential homebuyers. There is an opportunity for Rockingham Area
Community Land Trust and the Brattleboro Area Community Land Trust to become partners, but more work
between these organizations needs to occur before this moves forward.

Ms. Lafayette asked about the Individual Development Account (IDA) program and whether we knew the
number of homebuyers who used this program. Ms. Crady stated that she did not have that data, but she will
report back to the Board at a subsequent Board meeting with information on who were the IDA “savers”, as
well as the source of the match money, and the possibility of making VHFA loans to potential homebuyers
utilizing the IDA program. It was stated that all five Community Action agencies in the State administer this
program, along with the Vermont Development Credit Union.

Mr. Candon asked whether we had been contacted by consumer credit organizations who are looking to work
with financially troubled borrowers. Ms. Crady responded that we did have some of these organizations at the
Home Buyer Fair in the spring. Mr. Candon stated that these companies are licensed by the Department of
Banking and Insurance. Ms. Crady will follow up with Mr. Candon on obtaining the names of some of the more

reputable companies.

WINCHESTER PLACE

Mr. Adams and Mr. Broderick of Housing Vermont have been talking with Mr. Neil Robinson (Saint Michael’s
College) to come up with a workout for this project. In 2005 the Merchants Bank incentive will drop off and it’s
very unlikely that we'll see any further contribution from them to cover ongoing operating deficits. It is clear to
everyone involved that someone will have to do something and the sooner the better. St. Mike’s is not looking
to purchase the property at this point, but is interested in having the property free and clear at the end of the
lease. The most efficient fix at this point is to take the current project debt and extend it out 30 years. This
would give the project significant breathing room and adequate cash flow to cover ongoing operating expenses.
The problem with this option is that the current ground lease precludes changes of this nature. St. Mike’s is
considering whether it should make an amendment to the lease.

A brief discussion followed. The end result is that the owner could come to the Agency to refinance the project.
VHFA would rewrite the loan with rehab as part of the new debt. It appears that there’s a clear desire on St.
Mike’s part to have the freedom to decommission the project in 2032. Mr. Adams is looking for consensus from
the Board to allow Winchester Associates to go forward with amending the permits to make affordability
restrictions go away in 2032. Mr. Seelig did have a concern regarding the demolition language in that it is one
thing to have the rent go up, but for tenants to have to move will be a bigger issue. There would be a several
year notice period built in. Mr. Candon had questions regarding the structural viability of the project. Mr. Adams
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stated that if there is a refinancing, rehab will be part q:»f the loan package. Given the alternatives, there were no
. machr objections by the Board to move forward with the amendment of the permits or the 2032 date.

MULTIFAMILY EXCESS YIELD REPORT

Mr.

Adams briefly reviewed the Excess Yield Report for the Board. The Loan Review Committee reviews this

repot on a regular basis to ensure compliance with the policy and to allocate funds. If zero percent loans are
provided for all projects discussed in the report, the Excess Yield fund will have a negative balance in September
2002 for the first time since the fund was created. It is estimated that in September VHFA will need to provide a
substantial Joan for the redevelopment of Templeton. The Multifamily Zero Percent Lending Policy allows the
Agency to pre-commit 0% funds against its anticipated excess yield income for a 12-month period. The Agency
will still be working within the policy guidelines; however, Mr. Adams wanted the Board to be aware of planned

actions.

" Ms. Carpenter explained that the excess money the Agency earns on the Multifamily Bonds, over the life of the
bonds, could be returned to the IRS (undesirable) or lent out as 0% loans to projects in need. When these
bonds mature in 2014, VHFA and its bond lawyers will conduct a final accounting for these bonds. At that time,
VHFA will either repay the IRS for excess interest eamed or it can chose to forgive or extend some of the 0%
loans. All funds repaid to VHFA after 2014 will be the Agency’s free and clear.

Alengthy discussion followed regarding the use of 0% funds in general, but more specifically for the Maples II

and

Templeton. Ms. Beyer requested that staff follow up on financing alternatives for Templeton for the August

Board meeting, With regard to the Maples I, concerns were voiced regarding the ‘style’ of the owners of the
property, as well as other properties owned by the same individuals. Mr. Adams will be working with Mr. Brush

and ]

Mr. Giebink regarding their management style and how that might affect future developments.

o On a similar note, Mr. Seelig had some questions regardmg optional charges that are being assessed by tax credit
‘ - projects for garages, laundry, etc. Mr. Adams stated that the particular project (Quechee) mentioned was not fully

unde:

rwritten prior to the tax credit allocation. The policy going forward is to ensure that all aspects of the

project are reviewed prior to any allocations being awarded.

HIGHGATE

Mr.

Seelig moved the recommendation for the approval of a $350, 000 - 0% loan to Highgate Apartments

pending receipt and approval by staff of a Capital Needs Assessment accompanied by operating proformas

demonstrating financial feasibility. Mr. Candon seconded. The Board unanimously approved.

FY2003 BUDGETS

Mr.
first

Schoenbeck recapped the budget changes from &xe Board Budget Committee meeting on May 30%. The
change was the addition of $30,000 in Other Costs for Homeownership Centers and the other change was

an increase in the capital budget of $25,000 due to the higher cost of the window replacement project.

Mr.

$1,9

Schoenbeck is looking for the approval of the préposed operating budget of $3,775,478 in Expense and
51,090 in Other Costs for a total budget of $5,726,068. The capital budget would also increase from

$261,040 to $286,040. A brief discussion followed. A motion was made by M. Seelig for the approval of the

proposed budget as presented and Mr. Candon seconded the motion. The Board unanimously approved the

budget.

Mr.

FY2

Schoenbeck also mentioned that included in the j$03.1~<i packet was a listing of Goals and Initiatives for
003, which will be discussed in more detail at the\September meeting.

IMJ’ACT OF MORTGAGE RATE REDUCTION

With
® -

conventional rates dropping fairly quickly and the Agency wanting to be more competitive, the most recent
reduction of 25 bp was well received.




-

Due to the structure of the most recent Single Family bond deal (Series 16), the Agency created a subsidy pool
worth about $2.2 million. This subsidy will assist VHFA in lowering rates again by 25 basis points (bp) should .
the need arise, however, it would deplete this fund for future use. Mr. Schoenbeck also mentioned that we

should not lose track of rates in a rising rate environment, as we could increase our rate and use some of the

savings for the next bond financing. Mr. Seelig suggested that Chairperson Randall be authorized to approve a 25

bp increase or decrease in rates going forward for market reasons. A brief discussion followed. Ms. Canney

made a motion to allow Chairperson Randall to authorize rate changes of 25 basis points, either up or down and

Ms. Lafayette seconded the motion. The Board unanimously approved.

Ms. Canney stated that the staff is doing a great job being so prompt in recognizing when rates need to be
modified.

EXECUTIVE DIRECTOR’S REPORT

Ms. Carpenter discussed the Winooski City Development project. Winooski has not approached VHFA, but
rather they will be using 2 HUD loan product, which might be a more expensive alternative to VHFA financing.
No comparison analysis has been done. An in-depth discussion followed.

Ms. Carpenter and Ms. Beyer will be scheduling a meeting with Ms. Kathy Hoyt, Secretary of Administration, in
the near future to discuss concerns around housing financing outside of VHFA and also that there is no statutory
framework for non-issuing agencies going before the E-Board. Ms. Beyer expressed a concern about losing this
bond cap if the deal does not happen before year-end. VHFA could request that any unused portion of the $25
million by December 2002 be allocated to VHFA and held for future housing issuance.

RESOLUTION FOR SAFE DEPOSIT BOXES

Mr. Schoenbeck presented the Resolution for Safe Deposit Boxes; the addition of personnel from the Banknorth

Investment Management Group as signatories was added. Mr. Seelig made the motion and Mr. Candon .
seconded the motion. The Board unanimously approved.

GENERAL FUND LIQUIDITY ANALYSIS

As a result of the request for renewal of the Agency line of credit with Banknorth earher in the year, the Board
requested a report regarding the status of the Agency liquidity condition. As outlined in Mr. Schoenbeck’s memo
to the Board, the Agency operates using a line of credit vs. increasing our general fund balance, as this is a better
reflection of our cash status. The rating agencies also do not look kindly on withdrawing substantial sums of
money from the bond funds. A brief discussion followed. In conclusion, as long as we continue to proceed as
we have in the past and Banknorth keeps the same terms and conditions, this line of credit scenario has been
approved by the Board through November 2004.

Mr. Candon made a motion to adjourn and go into Executive Session to discuss Personnel related items; Mr.
Seelig seconded the motion. The Board of Commissioners went into Executive Session at 11:50 a.m.

A motion was made to come out of Executive Session by Mr. Seelig and seconded by Ms. Lafayette. Executive
Session was adjourned at 12:15 p.m.

Mr. Seelig made a motion to adjourn the Board of Commissioners meeting and Ms. Lafayette seconded the

motion. The meeting adjourned at 12:16 p.m.

Sincerely,

Sarah E. Carpenter

Executive Director
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e then discuss conditions and options. Later in the meeting it was discussed that we may have a potential
r with the Department of Employment and Training (DET) to assist laid off individuals thinking about
payments in addition to finding new employment. DET may also direct this group of individuals to the
ownership Centers for further financial counseling. Ms. Crady stated that Homeownership will develop a
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“what to do” brochure for those individuals who have been laid off; this brochure will target the Agency’s
webst ite, as well as the Vermont Bankers Assocrauon, \etc Ms. Crady will report back at the August Board

’s were then discussed - 12 out of 19 are under contract three properties are listed but not sold, and others
aiting for appraised values.

andon asked a question regarding the decline in loan amounts for mobile homes from last year to this year.
ated that his office receives many calls looking for financing for mobile homes, as funding for mobile

homes is limited. A discussion followed regarding mabile home lending trends and funding sources. Mr. Adams
has been speaking with a for-profit mobile home park owner, about VHFA criteria for lending at for-profit parks
vs. not-for-profit parks. Mr. Adams will continue this dialog, in conjunction with working with staff to research
how to expand mobile home lending options. He will report his findings to the Board.

HOMEOWNERSHIP CENTERS ACTIVITY CY2001

Ms. Crady stated that all Homeownership Centers, wmh the exception of one, experienced an increase in the
number of homebuyers assisted. She went on to explain that the Rockingham Area Community Land Trust
center experienced some staffing problems, which have since been resolved; in spite of these problems there was
alot of outreach and education to potential homebuyers There is an opportunity for Rockingham Area
Community Land Trust and the Brattleboro Area Community Land Trust to become partners, but more work
between these organizations needs to occur before this moves forward.

. Lafayette asked about the Individual Development Account (IDA) program and whether we knew the
number of homebuyers who used this program. Ms. Crady stated that she did not have that data, but she WIH
report back to the Board at a subsequent Board rneetuig with information on who were the IDA “savers”, as
well as the source of the match money, and the possibility of making VHFA loans to potential hornebuyers
izing the IDA program. It was stated that all five Community Action agencies in the State administer this
program, along with the Vermont Development Cred.1¢ Union.

Mr. Candon asked whether we had been contacted by tonsurner credit organizations who are looking to work
with financially troubled borrowers. Ms. Crady responded that we did have some of these organizations at the
Home Buyer Fair in the spring. Mr. Candon stated that these companies are licensed by the Department of
Banking and Insurance. Ms. Crady will follow up with Mr Candon on obtaining the names of some of the more
reputg ble companes.

HESTER PIACE

s and Mr. Broderick of Housing Vermont haJve been talking with Mr. Neil Robinson (Saint Michael’s
Co]le €) to come up with a workout for this project. In 2005 the Merchants Bank incentive will drop off and it’s
very ely that we'll see any further contribution from them to cover ongoing operating deficits. It is clear to
everyone involved that someone will have to do something and the sooner the better. St. Mike’s is not looking
to purchase the property at this point, but is interested in having the property free and clear at the end of the
lease. The most efficient fix at this point is to take the current project debt and extend it out 30 years. This
Would give the project SLgmﬁcant breathing room and adequate cash flow to cover ongoing operating expenses.
The p oblem with this option is that the current ground lease precludes changes of this nature. St. Mike’s is
considering whether it should make an amendment to U}le lease.

A brief discussion followed. The end result is that the @wner could come to the Agency to refinance the project.
VHFA would rewrite the loan with rehab as part of the new debt. It appears that there’s a clear desire on St.
Mike’s| part to have the freedom to decommission the project in 2032. Mr. Adams is looking for consensus from
the B ard to allow Winchester Associates to go forward with amending the permits to make affordablhty
restrictions go away in 2032. Mr. Seelig did have a concern regarding the demolition language in that it is one
thing to have the rent go up, but for tenants to have to move will be a bigger issue. There would be a several
year notice penod built in. Mr. Candon had questions rjegardmg the structural viability of the project. Mr. Adams



'

stated that if there is a refinancing, rehab will be part of the loan package. Given the alternatives, there were no

®

MULTIFAMILY EXCESS YIELD REPORT

jor objections by the Board to move forward with the amendment of the permits or the 2032 date.

Mr.

Adams briefly reviewed the Excess Yield Report for the Board. The Loan Review Committee reviews this

report on a regular basis to ensure compliance with the policy and to allocate funds. If zero percent loans are
provided for all projects discussed in the report, the Excess Yield fund will have a negative balance in September

2002
subst

for the first time since the fund was created. It is estimated that in September VHFA will need to provide a
antial loan for the redevelopment of Templeron. The Multifamily Zero Percent Lending Policy allows the

Agency to pre-commit 0% funds against its ant1c1pated excess yield income for a 12-month period. The Agency
will still be working within the policy guidelines; howeWer Mr. Adams wanted the Board to be aware of planned

actions.

Ms. Carpenter explained that the excess money the Aéency earns on the Multifamily Bonds, over the life of the
bonds, could be returned to the IRS (undesirable) or lent out as 0% loans to projects in need. When these
bonds mature in 2014, VHFA and its bond lawyers will conduct a final accounting for these bonds. At that time,

VHE

loans

A will either repay the IRS for excess interest earned or it can chose to forgive or extend some of the 0%
All funds repaid to VHFA after 2014 will be the Agency’s free and clear.

A lengthy discussion followed regarding the use of 0% funds in general, but more specifically for the Maples II
and Templeton. Ms. Beyer requested that staff follow up on financing alternatives for Templeton for the August
Board meeting. With regard to the Maples II, concerns were voiced regarding the ‘style’ of the owners of the
property, as well as other properties owned by the same individuals. Mr. Adams will be working with Mr. Brush
and Mr. Giebink regarding their management style and how that might affect future developments.

Ona

similar note, Mr. Seelig had some questions rega}dmg optional charges that are being assessed by tax credit
cts for garages, laundry, etc. Mr. Adams stated that the particular project (Quechee) mentioned was not fully

proje
. underwritten prior to the tax credit allocation. The policy going forward is to ensure that all aspects of the

proje

ct are reviewed prior to any allocations being awa)‘rded.

HIGHGATE

Mr. S

eelig moved the recommendation for the approval of a $350,000 - 0% loan to Highgate Apartments

pending receipt and approval by staff of a Capital Needs Assessment accompanied by operating proformas
demonstrating financial feastbility. Mr. Candon seconded The Board unanimously approved.

FY2003 BUDGETS |

Mr. Schoenbeck recapped the budget changes from the Board Budget Committee meeting on May 30, The
first change was the addition of $30,000 in Other Costs for Homeownership Centers and the other change was
an ingrease in the capital budget of $25,000 due to the higher cost of the window replacement project.

Mr. S
$1,95
$261,

choenbeck is looking for the approval of the proposed operating budget of $3,775,478 in Expense and
1,090 in Other Costs for a total budget of $5,726/068. The capital budget would also increase from
040 to $286,040. A brief discussion followed. A motion was made by Mr. Seelig for the approval of the

propased budget as presented and Mr. Candon seconded the motion. The Board unanimously approved the

budget.

Mr. S
FY20

IMPACT OF MORTGAGE RATE REDUCTION

choenbeck also mentioned that included in the Board packet was a listing of Goals and Initiatives for
03, which will be discussed in more detail at the September meeting.

With

‘ rate reduction of 25 bp was well received.

conventional rates dropping fairly quickly and the Agency wanting to be more competitive, the most recent




V

\

Due to the structure of the most recent Single Family| bond deal (Series 16), the Agency created a subsidy pool
. worth about $2.2 million. This subsidy will assist VHFA in lowering rates again by 25 basis points (bp) should
the n

shoul

eed arise, however, it would deplete this fund for future use. Mr. Schoenbeck also mentioned that we
d not lose track of rates in a rising rate environment, as we could increase our rate and use some of the

savings for the next bond financing. Mr. Seelig suggested that Chairperson Randall be authorized to approve a 25

bp in
madd
Ms. 1

crease or decrease in rates going forward for market reasons. A brief discussion followed. Ms. Canney
a motion to allow Chairperson Randall to authorize rate changes of 25 basis points, either up or down and
Latayette seconded the motion. The Board unaniinously approved.

Ms. Canney stated that the staff is doing a great job bemg so prompt in recogmzmg when rates need to be

modi

EXE

fied.

CUTIVE DIRECTOR’S REPORT |

Ms. Carpenter discussed the Winooski City Development project. Winooski has not approached VHFA, but
rather they will be using a HUD loan product, which might be a more expensive alternative to VHFA financing,.

No ¢

bmparison analysis has been done. An in-depth chscussmn followed.

Ms. Carpenter and Ms. Beyer will be scheduling a rneeting with Ms. Kathy Hoyr, Secretary of Administration, in
the near future to discuss concerns around housing financing outside of VHFA and also that there is no statutory
framework for non-issuing agencies going before the E-Board. Ms. Beyer expressed a concern about losing this

bond

cap if the deal does not happen before year-end. VHFA could request that any unused portion of the $25

million by December 2002 be allocated to VHFA and held for future housing issuance.

RESOLUTION FOR SAFE DEPOSIT BOXES j

Mr. S

choenbeck presented the Resolution for Safe Deposit Boxes; the addition of personnel from the Banknorth

Investment Management Group as signatories was added. Mr. Seelig made the motion and Mr. Candon
‘ seconded the motion. The Board unanimously approved.

GENERAL FUND LIQUIDITY ANALYSIS

As a result of the request for renewal of the Agency ]jde of credit with Banknorth earlier in the year, the Board

reque;

sted a report regarding the status of the Agency liquidity condition. As outlined in Mr. Schoenbeck’s memo

to the Board, the Agency operates using a line of credit vs. increasing our general fund balance, as this is a better
reflection of our cash status. The rating agencies also db not look kindly on withdrawing substantial sums of
money from the bond funds. A brief discussion followed. In conclusion, as long as we continue to proceed as
we have in the past and Banknorth keeps the same terms and conditions, this line of credit scenario has been

appro

ved by the Board through November 2004. i

|

Mr. Candon made a motion to adjourn and go into Executive Session to discuss Personnel related items; Mr.

Seelig

seconded the motion. The Board of Commissioners went into Executive Session at 11:50 a.m.

A motion was made to come out of Executive Session by Mr. Seelig and seconded by Mss. Lafayette. Executive

Session was adjourned at 12:15 p.m.

M. Seelig made a motion to adjourn the Board of Commissioners meeting and Ms. Lafayette seconded the

motion. The meeting adjourned at 12:16 p.m.

Tl .

Sarah E. Carpenter
Executive Director




Vermont Housing Finadce Agency

MEMORANDUM
TO: VHFA Board of Commissioners
FR: Dave Adams
DATE: June 10, 2002
RE: Highgate — Request for Zero Percéent Deferred Loan

Conceptual Approval

At the meeting in April, the Board was advised of d request by Housing Vermont for a zero percent loan to
cure drainage issues and to mitigate a significant mold problem at Highgate Apartments in Barre. No
formal action was taken by the Board pending further investigation of the mold issue (type of mold and

level

of remediation) along with a more in-dept Capital Needs Assessment.

Since|then, we have received a letter from Housing%Vermont requesting a loan in the amount of $350,000,
at 7.5% repayable in four years. Repayment was proposed to be in the form of advances from VHFA of
zero percent funds over a three year period. Housing Vermont feels that the mold problem is serious
enough to warrant remediation sooner than later and is hoping to start work within the next few weeks.

The Capital Needs Assessment has been completed but Housing Vermont is not able to provide an analysis
of the| report or operating proformas in time for the June meeting. :

Preliminary reviews of the current financial statements for the most recent project audits, indicate that
Highgate has no excess debt capacity to pay for the work that needs to get done. The staff feels that
advancing zero percent funds over a three to four period is an inefficient way to put the funds to work and it
would be better to advance the entire $350,000 all at once.. We anticipate that the Capital Needs

Assessment will show other work is needed. Housing Vermont will most likely need to seek additional
funding from other grant sources.

i

The staff feel that the mold issue may create signiﬁbant health and safety issues to the project and a
commitment of funds-to take care of this is vital.. The sense of urgency is only heightened by the planned

HUD

REACT inspection of Highgate now scheduled for July. This loan will afford Highgate and Housing

Vermont the ability to demonstrate to the REAC inspectors that effective remedial action has been initiated.
We are requesting conceptual approval of the Board to provide a $350,000 zero percent deferred loan to
Highgate, pending satisfactory review and approval by staff of the Capital Needs Assessment, and updated
operating proformas incorporating the essential items noted in the Capital Needs Assessment.

Board Action Requested: \

That
with

the VHFA Board of Commissioners authorxz@ approval of a $350,000 loan at a rate of zero percent,
payment deferred to a date not earlier than December 14™, 2014, to Highgate Apartments pending

receipt and approval by staff of a Capital Ne ds Assessment accompanied by operating proformas
demonstrating financial feasibility.

[

mailing address PO. Box 408, Burlington, VT 05402-0408 ‘ delivery address 164 Saint Paul St., Burlington, VT 05401-4364

phone (802) 864-5743 fax (802) 8G4-5746 www.vhfa.org oo

QPRORTUNITY




RESOLUTION RE: IMPROVEMENT FINANCING
FOR HIGHGATE APARTMENTS, BARRE

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) is authorized by the

Vermont Housing Finance Agency Act to issue bonds and borrow monies and to make loans to finance

proj

Part

ects for persons and families of low and modgrate income; and

WHEREAS, an application has been submiitted to the Agency by Highgate Housing Limited
nership (the “Borrower”) involving the need for improvements to Highgate Apartments in Barre,

Vermont (the "Development"); and |

itsel
finaj

WHEREAS, the Agency desires to take “éi)fﬁcial action” for the purpose of, and to reimburse
f for any advances of its funds prior to, the issuance and sale of tax-exempt bonds (the “Bonds”) to
nce a loan to the Borrower if the Agency chooses to do so;

WHEREAS, the application contemplates a mortgage loan for improvements for the Development

with a 0% deferred loan in the amount of $350,000;

does
Dev

Vert

of th

Ada
I|Md

WHEREAS, the Development does have an existing loan currently financed by the Agency but
not create zero percent pool monies and therefore, a loan of the zero percent pool funds to the
elopment requires Board action;

WHEREAS, the limited partnership qualifies as a housing sponsor within the meaning of the
mont Housing Finance Agency Act (the "Act")\' and

WHEREAS, the Agency has determined that the Development will assist in fulfilling the purposes
le Act and is financially feasible; ;
|

WHEREAS, the Board of Commissioner% has been presented with a memorandum from Dave

s dated June 10, 2002, containing information and recommendations about the Development (the
morandum"); ‘

WHEREFORE, it is hereby RESOLVED:

1. The Executive Director or her desflgnees may, in his or her discretion, issue one or more
Letters of Interest declaring the Agency's interest in making a mortgage loan to the
Borrower for the 1mprovemeqt financing of the Development based on the
recommendations in the attached Memorandum. The Letter of Interest is not a
commitment to finance and shall be conditional upon the availability of funds and the
satisfactory completion of such further requirements as the Agency may establish in each
case. The Letter of Interest may bbe used by the Borrower in support of applications for
operating subsidies, mortgage mSurance or for other purposes with the consent of the
Agency.

2. Upon the satisfaction of the conditions attached to the Letter of Interest, if any, and when
deemed appropriate, the Executive Director or her designees may, in his or her discretion,
issue one or more Commitment |Letters for a mortgage loan to the Borrower for the
improvement financing of the Development based on the recommendations in the attached
Memorandum. The Commitment|Letter shall be conditioned on the satisfaction by the
Borrower of all requirements of the Act, the applicable regulations of the Agency, and
such further requirements as the Agency may establish.




|
\
%

\

3. The issuance of the Bonds for the purpose of financing one or more loans to the Borrower
is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue
Code Regulations, the Agency hereby states its intention to reimburse itself from Bond
proceeds for any advances of Agency funds prior to the issuance of the Bonds.

4, The preliminary approval described in the preceding paragraph does not obligate the
Agency to give final approval for the issuance of said Bonds. Final approval of the
issuance of the Bonds can only be jauthorized by independent action, which may contain
such conditions thereto as the Ageghcy may deem appropriate. The Agency in its
absolute discretion may refuse to finally authorize the issuance of the Bonds and shall
not be liable to the Borrower or aqy other person for its refusal to do so.

5. A loan in the amount of $350,000 ho the Borrower may be funded with excess yield zero
percent pool funds. ‘

6. The Executive Director and the Loan Review Committee will establish the final sources and
amounts of the loans for the Development, and such conditions and terms that are appropriate
for the Development in accordance with all requirements of the Act, and the applicable
regulations and policies of the Agency, including the Underwriting Guidelines and a
completed Capital Needs Assessment. |

I hereby certify that the foregoing is a true copy of a resolution of the Vermont Housing Finance
Agency adopted at a lawful meeting of the Commissionersj of the Vgrmont Housing Finance Agency
held at Montpelier, Vermont, on June 13, 2002. ‘ Vvu/

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency




Meeting of the Joint Committee on Tax Credits
August 5, 2002
VHCB Office, 149 State Street, Montpelier

Committee Members Present: Sarah Carpenter, ¢reg Brown, Gus Seelig, Richard Williams

Others Present: Kathy Beyer

Staff Members Present: Joe Erdelyi, Cindy Reid]

The meeting began at 1:00 pm.
Richard moved and Gus seconded approval of the 2/21/02 minutes.

Kathy reported that Charity Clark is leaving the Govemor’s Office (and representation on the
Committee) and we ought to find out about her replacement soon.

\

A list summarizing Letters of Intent submitted f&r Round two 2002 tax credits was distributed and
briefly discussed. Concern was expressed that any redevelopment of Highgate be comprehensive
enough to take care of all foreseeable problems.

There were no requests made for State Credit, so staff will encourage developers submitting
applications in this round to apply for it.

Gus requested adding “mixed income” to the agenda.

Number and Timing of Application Rounds ;

Committee members agreed that there should be [coordination of application rounds among funders.
After some discussion of the number and timing Lf 2003/2004 tax credit rounds, it was agreed to have
the second 2002 round in November (VHFA staff to schedule) and forward commit up to one-third of
2003 credit at that time. Application rounds in 2003 will take place in May, September, and
December (dates to follow). At the December mieeting up to one-third of 2004 credit may be forward
committed. In 2004 there will be three rounds. Gus and Greg will forward VHCB and VCDP’s board
meeting dates to VHFA staff respectively.

Readiness to Proceed ;
Committee members discussed issues around reddiness to proceed, as well as how projects’ readiness
ould be weighted against their competitiveness in addressing Consolidated Plan priorities. Two
important factors, which affect readiness, are whether developers have a good handle on costs, and
hether there are substantial permitting issues known at time of application. Gus requested that staf
look back at previous years to see if there were projects that met only 1-2 Consolidated Plan priorities.
If there are, the Committee may want to propose that projects meet a minimum number of priorities.
Staff will construct some language to add to the Allocation Plan defining and addressing readiness to
proceed.

w2

ptional Services

fter some discussion of optional services, it was agreed that optional services be competitively
priced, reasonable and affordable. Assumptions regarding income from optional services need to be
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reasonable from an underwriting perspective, and the project needs to be financially feasible using
those assumptions. Kathy suggested having the applicants clearly state in the application what if any
optional services are to be offered and their cost(s). There was agreement that the application should
also clearly state that VHFA can reject applications based on the services being offered if those
services are not reasonable/competitively priced. If services are added on after an application is
submitted, the project needs to be re-reviewed. If services are taken out from a project after the
application is submitted, the project also needs to be rereviewed. There was discussion regarding
parking in urban vs. rural projects and whether charging for parking in rural areas is reasonable. There
was agreement that we should view optional services not just using IRS requirements, but with an eye
toward what is reasonable, marketable and affordable. There was discussion on market studies and
how they ought to evaluate the units proposed both from the basic rent and from optional services, and
look at the feasibility of both in the market.

Market Studies
Beginning in 2003, market studies need to be submitted at time of application.

4% Credit Underwriting

The Committee reviewed the current process and timeframe regarding 4% Housing Credit
underwriting with staff. Applications for 4% Housing Credits necessitate a two- month period from
application to VHFA Board approval. The Committee requested that write-ups on projects seeking
4% Credits without the standard loan underwriting associated with tax-exempt bonds (which the
VHFA Board reviews and approves) be forwarded to them for review along with the VHFA Board.

Development Fees

There was discussion regarding the current fee policy, other states’ policies, the rising cost of housing,
and what a reasonable limit on fees would be. Gus suggested 12% of $150,000 per unit, for
developments up to a certain size, than having a cap. It was agreed to convene a smaller group to
look at this issue including VHCB, VHFA and VCDP staff and propose something to the Committee.

Cost Limits

After discussing the issue of cost limits, the Committee decided to have no limits for now, and to
revisit the issue at a later time. There was interest in looking at limits on hard construction costs
according to type of project (new construction, rehabilitation) and type of construction.

Mixed Income

Gus proposed that the Allocation Plan recommend the development of mixed income housing for
projects of a certain size (20+ units). Sarah stated that this policy, while a reasonable
recommendation, will require more soft money to subsidize the 60-80% median units. Exceptions to a
mixed income recommendation would be projects with funding commitments from RD 515, Sections
811 and 202 or other developments with 100% project-based assistance. Staff will propose some
language in the new Plan to define and recommend mixed income housing, for Committee review.

Next steps:
Staff will revise the Allocation Plan and provide Committee with a redline version for review this fall.

A small group will convene to look at development fee limits. VHFA staff will schedule the round
two 2002 Credit meeting for sometime in November.

The meeting adjourned at 3:30 pm.




SINGLE FAMILY NOTE EX']T ENSION

you may remember from our discussion related to the issuance of Series 16 bonds, we have
17.5 million of notes scheduled to mature od August 30, 2002. To preserve the volume cap
tilized to originally issue the notes in August of 2000, we need to extend the maturity of the notes
til we are able to “refund” the notes with a/new single family bond issue. Since we issued a
larger than normal financing in April of this year, we are expecting to issue another bond for single
amily program purposes in early 2003.

[

Included with this memorandum is a First Suﬁplement to the Seventeenth Supplemental Single
'Family Housing Bond Resolution prepared by Kutak Rock, which approves the extension. The
xisting note holders have all agreed to hold thelr notes until Apnl of 2003 with an early
sermissible optional call in late January.

b-!mh—(

Recommended Action
Approval of the attached resolutlon.

ey’ mailing address PO. Box 408, Burlington, VT 05402-0408 | delivery address 164 Saint Paul St., Burlington, VT 05401-4364
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KUTAK ROCK LLP
DRAFT 07/23/02

FIRST SUPPLEMENT TO THE SEVENTEENTH SUPPLEMENTAL
SINGLE FAMILY HOUSING BOND RESOLUTION

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) has previously issued

Single Family Housing Notes, Series 13Q in an aggregate principal amount of $17,500,000
1e “Series 13C Notes™); f

WHEREAS, the Series 13C Notes were issued pursuant to the Agency’s Single Family
pusing Bond Resolution, adopted on September 20, 1990 (as heretofore amended and
pplemented, the “General Resolution”), 1ts Seventeenth Supplemental Single Family Housing
nd Resolution, adopted on August 10, 2000 (as heretofore amended and supplemented, the
eventeenth Supplemental Resolution”) and the Series Certificate of the Chairman and
ecutive Director of the Agency dated as of August 30, 2000 (the “Series Certificate™);

WHEREAS, Section 2.01(¢) of the Seventeenth Supplemental Resolution provided that
= Series 13C Notes shall mature no later than August 30, 2004 and Section 1(c) of the Series

Certificate provided that the Series 13C Notes shall mature on August 30, 2002;

WHEREAS, the Agency wishes to extend the maturity date of the Series 13C Notes to
oril 25, 2003,

Series 13 Notes are not subject to redemption prior to maturity;

WHEREAS, Section 2.04(f) of the Seventeenth Supplemental Resolution provides that
o

WHEREAS, the Agency wishes to i)rovide that, upon the extension of the maturity
reof, the Series 13C Notes shall be subject to redemption, at the option of the Agency, at any

|
WHEREAS, Section 802 of the General Resolution provides that the terms of redemption
maturity of any Outstanding Bonds may be modified with the consent of the Owners of such

Bonds; and

WHEREAS, the Agency anticipates that 100% of the owners of the Series 13C Notes

will consent to the extension of the maturity thereof to April 25, 2003.

NOW, TI—[EREFORE be it resolved by the Vermont Housing Finance Agency and the

Commissioners thereof as follows:

de

Seventeenth Supplemental Resolution.

Section 1. Certain Defined Terms. | Capitalized terms used herein and not otherwise
fined herein shall have the meanings ascribed thereto in the General Resolution and the

116283.02




Section 2. Extension of Maturity. Section 1(c) of the Series Certificate is hereby
amended by deleting the reference to the maturity of the Series 13C Notes included therein and
inserting in lieu thereof April 25, 2003.

Section 3. Optional Redemption. Paragraph (f) of Section 2.04 of the Seventeenth
Supplemental Resolution is hereby amended by deleting paragraph (f) of Section 2.04 in its
entirety and adding in its place a new paragraph (f) to read as follows:

The Series 13B Notes are not subject to redemption prior to maturity. The Series
13C Notes are subject to redemption, at the option of the Agency, as a whole or in part, at
any time on or after January 25, 2003, at a redemption price equal to 100% of the
principal amount thereof, plus accrued interest to the date of redemption.

Section 4. General Amendments. All references in the Seventeenth Supplemental
Resolution or the Series Certificate which are inconsistent with this Supplement are hereby

determined to be null and void and of no force or effect as of the effective date of this
Supplement.

Section 5. Effectiveness. This Supplement shall be effective immediately and without
any further action by the Agency upon receipt by the Agency of (i) a counsel’s opinion rendered
in accordance with Section 705 of the General Resolution and (ii) the written consent of the
owners of 100% of the Series 13C Notes in substantially the form attached hereto as Exhibit A.

Section 6. Seventeenth Supplemental Resolution and Series Certificate Confirmed.

The Seventeenth Supplemental Resolution and Series Certificate, as amended hereby and to the
extent not inconsistent herewith, are reaffirmed and restated herein.

04-116283.02 2
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Section 7. Miscellaneous. |
(@)  Invalidity. In the evel'it that any one or more of the provisions contained
in this Supplement shall, for any reason, be held invalid, illegal or unenforceable in any

respect, such invalidity, illegality or unenforceability shall not affect any other provision
of this Supplement. |

(b)  Reference. From and after the effective date hereof, all references to the
Seventeenth Supplemental Resolution or the Series Certificate shall be deemed to be
references to the Seventeenth Supplemental Resolution or the Series Certificate, as
applicable, as amended by this Supplement.

(c) Governing Law. This Supplement shall be governed by and construed in

accordance with the laws of the United States of America and the laws of the State of
Vermont. ‘

(d)  Headings. Section he%dings in this Supplement are included herein for
convenience of reference only and shall not have any effect for purposes of interpretation
or construction of the terms of this Supplement.

Jopted: August 15, 2002

116283.02 3



EXHIBIT A

CONSENT OF OWNER
$17,500,000
VERMONT HOUSING FINANCE AGENCY
SINGLE FAMILY MORTGAGE NOTES

SERIES 13C
The undersigned, as authorized officer of (the “Owner”), hereby
certifies as follows:
(i) as of the date hereof, the Owner owns $ aggregate principal

amount of the above-captioned notes (the “Notes™) issued by Vermont Housing Finance
Agency (the “Agency™);

(ii)  the Owner has been provided a copy of the First Supplement to the
Seventeenth Supplemental Single Family Housing Bond Resolution of the Agency (the
“Supplement”), to be adopted on [ ], 2002; and

(iii)  the Owner hereby consents to (i) the extension of the maturity of the
Series 13C Notes to April 25, 2003 and (ii) the right of the Agency to redeem the Series
13C Notes on any date on or after January 25, 2003, as provided in the Supplement.

[Insert Name of Bondowner]

By
Name
Title

04-116283.02 4



Vermont Housing Finance Agency

MEMORANDUM

TO:© VHFA BOARD OF COMMISSIONERS o \ 1 8 |
FROM: ROGER A. SCHOENBECK, CHIEF FINANCIAL OFFICER @)4

DATE: AUGUST 8,2002
RE:  WINOOSKI FALLS RIVERFRONT DOWNTOWN PROJECT

Staff recently met with Bill Niquette, Executive Director of the Winooski Community

Development Corporation and Bob Gensburg, who the financing team recently added to advise

m about tax credit issues related to the housing component of the above referenced project.

inooski has determined that they need a “conduit” issuer to issue the bonds for the affordable

d market rate rental units currently pegged at 470 units. They have determined that we would be

the best fit as the conduit issuer and we have received legal advice from our bond counsel, John

agner at Kutak Rock that we could fill that role. So that certain costs can be included in the
eventual financing package, we need to pass an “inducement resolution”, which is included in this
package along with a letter from the Mayor of Winooski outlining the parameters of the financing.

eir current timetable expects a bond issuance in November of this year in an amount of about

. $35 million of a $50 million total cost. Currently there is $25 million of State volume cap

arked for this project and we believe we could offer an additional $10 million of our volume

for the financing. We would have no risk as the conduit issuer and would expect to earn an

injtial and/or annual fee along with reimbursement of all our direct costs. They have currently

structured HUD mortgage insurance and a AAA Ginnie Mae security. We would need to create a
new bond resolution for this issuance.

Recommended Action
Approval of the attached resolution.

®
€D

mailin% address DO, Box 408, Burlington, VT 05402-0408 delivery address 164 Saint Paul St., Burlington, VT 05401-4364
phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org EQUAL HoLSING
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CLEMENT BISSONNETTE
MAYOR

August 7, 2002 |

By U.S. Mail and Facsimile 802-864-5746 |

Sarah Carpenter,

Executive Director

'Vermont Housing Financing Agency
P.O. Box 408

Burlington, Vermont 05402-0408

Dear Ms Carpenter:

Re: Request for Issuance of Tax-exempt B‘L)nds

OFFICE OF THE MAYOR

MUNICIPAL BUILDING
WINOOSKI, VERMONT 05404-2199

802-655-6410

. The City of Winooski, through a tax-exempt special purpose entity formed and controlled

Following are proposed details:

Proposed details, Continued:

Estimated closing

Estimated Bond/Loan amount

Estimated interest rate, inclusive of alﬂ fees
Amortization

Credit Enhancement

. Other Working Group Members:

HUD Processor !

December, 2002

. Up to $50,000,000,

currently sized at

.$40,000,000.

5.90%

40 years + construction
Mortgage insurance vis
the HUD 221d(4)

program with GNMA
wrap.

Rockport Mortgage

by it, wishes to request the issuance through Vermont Housing Financing Agency
(“Agency”) of up to $50,000,000 tax-exempt housing bonds.



Ms. Carpenter, August 7, 2002

Page Two

Real Estate Counsel Langrock, Spetry &
Wool

Tax Credit Counsel Gensburg, Atwell &
Broderick

City Special Counsel McKee, Giuliani &
Cleveland

City Financial Advisor Bittel Financial
Advisors

Feasibility/Market Study Mercadien Group/
Drucker, Rahl & Fein

Development/Construction Pizzagalli Properties
LLC and Pizzagalli
Construction, Inc.

Property Management Maloney Properties

The project involves the construction and management of approximately 470 mixed-
income residential units and integrated ground-floor commercial space in the Winooski
Falls Riverfront Downtown Project.

Please forward any requests for more detail to Bill Niquette of the Winooski Community

Development Corporation. As you know, this project is of critical benefit to our City and
the region. We look forward to your cooperation in making it a reality.

Very truly yours,

e 8

Clement J. Bissonnette
Mayor

VHFA LTRV08.07.02
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RESOLUTION STATING INTENT TO PROVIDE FINANCING WITH
RESPECT TO A 470-UNIT PROJECT IN WINOOSKI, VERMONT.

WHEREAS, the Vermont Housing Finance Agency (the “Agency”) is authorized by the
Vermont Housing Finance Agency Act to 1sshe bonds and borrow moneys and to make loans to
finance projects for persons and families of low and moderate income; and

WHEREAS, the Agency desires to ta]{:e “official action” for the purpose of the issuance
an? sale of tax-exempt bonds of not more than $50,000,000 aggregate principal amount (the
“Bonds”) to finance a loan (the “Loan”) to the City of Winooski or a tax-exempt special purpose
en 1ty formed and controlled by the City of \’31noosk1 (the “Borrower”) to acquire, construct and

eq p a 470-unit project (the “Project”) in \Wmooskl Vermont that will qualify for federal
low-income housing tax credits;

NOW, THEREFORE, it is hereby resojved:

1. The issuance of the Bonds for the purpose of financing a loan to the
Botrower to allow the Borrower to acquire, construct and equip the Project is hereby
preliminarily approved, and, pursuantito Section 1.150-2 of the Internal Revenue Code
Regulations, the Agency hereby states its intention to permit the Borrower to reimburse

itself from Loan proceeds for any advances of Borrower funds prior to the issuance of the

Bonds and financing of the Loan. i

|
|

2. The preliminary approval of paragraph 1 does not obligate the Agency to
finally approve the issuance of said Bonds or the financing of the Loan. Final approval
of the issuance of the Bonds and financing of the Loan can only be authorized by
subsequent action, which may contain such conditions thereto as the Board may deem
appropnate The Board in its absolute discretion may refuse to finally authorize the

issuance of the Bonds or financing of the Loan and shall not be liable to the Borrower or
any other applicant for its refusal to do so.

3. This Resolution shall beibome effective immediately.
!
ADOPTED by the Vermont Housing F*nance Agency this ___ day of August, 2002.

VERMONT HOUSING FINANCE AGENCY

By:

Attest:  Executive Director

Authorized Officer

01-427587.01



Housing Finance Agency

VHFA Board Mmutes; Sign
Semmal;y Apartments
- Hollow Road i
. Waterbury, VT =
August 15,2002 at 1:00 p.m.

Chairperson Lisa Randéll' Commissioners Kathy Beyer (Designee of Lambert),
Tom Candon (Designee of Costle), Gus Seelig, and Suzanne Young (Designee of
Douglas)

STAFF: Ms. Carpenter, Ms. Loller, MSL Crady, Mr. Adams, Mr. Schoenbeck, Mr. Falzone,
Ms. Reid, Ms. Lane

[

UESTS:  Mike Toth and Geoff Proulx of Salomon, Smith, Barney
A brief tour of the Seminary Apartment building was conducted at 1:05 p.m.; immediately
. following the tour, Chairperson Randall called the meeting to order at 1:20 p.m.

Ms. Young made a motion to approve the Jude 13, 2002 Board Meeting minutes. The motion
arried unanimously after being seconded by Mr Candon.

[¢]

OMEOWNERSHIP |

H
Ms. Crady handed out the production and coliection/foreclosure reports for June and July. She
reported that VHFA exceeded its 2002 fiscal year origination goal by more than $11.0M.
Eomeownership s production goal for FY2003 is $58M. Ms. Crady then mentioned that

reservation activity had been strong until end of last week. The Agency has not received any
reservations this week, due to declining conventlonal rates.

s. Crady stated that foreclosures had a slight increase in June and equally slight decrease as of
July 31%. On the REO side, Ms. Crady stated that VHFA is doing very well. As of July 31%, the
ajority of the units on the market are under deposit; since July 31 the Agency signed Purchase
d Sale Agreements on two additional properties, which means that there is only one home that

is currently not under deposit. VHFA is receiving relatively good offers considering the
condition of some of these properties.

s. Crady provided the Board with an update on individual development accounts (IDA), as
requested in the June 13, 2002 meeting. Central Vermont Community Action is taking the lead
in coordinating the various IDA programs among other community action agencies. IDAs are
generally used for saving for a down payment or closing costs in purchasing a home, education

oy’ mailing address PO. Box 408, Burlington, VT 05402-0408 | delivery address 164 Saint Paul St., Burlington, VT 05401-4364 @
% phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org
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expenses, start up costs for a small business, etc. Participants in an IDA Program agree to a
savings plan and extensive financial literacy education and counseling. The amount saved is
matched with IDA Program funds (usually 2 to 1 or 3 to 1). In some cases, VHFA has assisted in
funding the matching portion through IORTA funds. Other sources of funding have been state
appropriations, federal assets for independence program, TANF funds, and the Federal Home
Loan Bank Affordable Housing Program. In the near future, Ms. Crady hopes to have a final
report of the IDA demonstration program operated by Central Vermont Community Action. Ms.
Crady will provide that report to the Board. Ms. Crady does not yet have the number of VHFA
borrowers who utilized IDA accounts, as VHFA considers it to be an asset of the borrower and
there is nothing in the loan file to identify a program participant, although an estimate is that
we’ve probably done about 10 loans utilizing IDAs. In order to participate in the program,
individuals need to attend 25 — 30 hours of classroom training, with the average saving time
being 3-5 years for becoming a homeowner, go back to college, etc. Once more information is
obtained on the VHFA borrowers, Ms. Crady will report back to the Board.

Ms. Crady provided the Board with an update on consumer information for laid-off borrowers, as
well as borrowers facing a reduction of income due to illness, divorce, etc. as requested by the
Board at the June 13, 2002 meeting. Ms. Crady spoke with the Department of Employment and
Training (DET) who believes it is a good idea to get information to the consumers who are
facing job layoffs, although DET is a bit concerned that with all of the information a consumer
receives from both their employer and the department they would feel overwhelmed.
Homeownership is working to outline what we want on a consumer site which would be attached
to the VHFA website. This site would contain information on how to avoid foreclosure, info on
reverse mortgages, and predatory lending information with links to other sites like HUD and
AARP. Board members can contact Ms. Crady if they have ideas for this consumer website.

VHFA no point mortgage rates are currently at 6.25%. Ms. Crady and Mr. Schoenbeck
discussed a rate decrease to keep pace with lower conventional rates. The Board discussed
lowering the VHFA interest rate with the clear understanding that should interest rates rise, with
minimal fluctuation, that VHFA follows suit. A detailed discussion followed with staff
suggesting a no point rate of 5.95%. Mr. Candon moved to approve a rate reduction no higher
than 5.99% APR with no points, and Mr. Seelig seconded this motion. The Board unanimously
approved the motion. Mr. Seelig suggested that we determine the amount the average borrower

saves through the property transfer tax exemption and include this information in radio and print
ads.

DEVELOPMENT

The August 5, 2002 Tax Credit Committee meeting minutes were distributed. Ms. Reid provided
an update on the Allocation Plan for 2003 as detailed in the minutes from the recent Tax Credit
Committee meeting. Ms. Reid stated that applications for this round are due in a couple of
weeks and that the Committee agreed to forward commit $750,000 from next year’s funding to
this year’s allocations. There are requests for $2.7 million in allocations, but only $650 thousand
is available in 2002 funding. It was noted that some of the projects may drop out over the next

few months due to readiness issues. The Tax Credit Committee will be recommending that the
Board forward part of next years allocation.




- ‘

A discussion was held regarding a proposal for three allocation rounds in 2003 to allow for some
‘ predictability instead of the two rounds held this year. Ms. Lane will email the Board with
possible 2003 Tax Credit Allocation meeting dates. Ms. Carpenter mentioned that moving to

three rounds may require additional meetings for the Board during the year.

Mr. Seelig asked the Board if there were any concemns regarding a forward allocation of next

year’s funds. Mr. Candon stated that he has not been comfortable with forward commitments in
the past. However, after a brief discussion, if forward commitments are necessary it would be

limited to the last allocation meeting of the yeér.

As|part of the Tax Credit Committee meeting, \Mr Seelig proposed that the Allocation Plan

include provisions that would encourage the development of mixed income housing for projects

of
wi

a certain size (20+ units). Ms. Carpenter stated that moving forward on this recommendation
11 have its challenges. Mr. Seelig asked the Board if it would support a recommendation of this

nature, as this will receive a fair amount of feedback. Discussion followed. The staff will move
forward to proposed suggested language for the Committee to review.

Thk next meeting of the Tax Credit Comnﬂtteé, which will be combined with a brief Board of

C

MULTIFAMILY

issioners meeting, will be held on Novdmber 7.
\

Mr. Falzone summarized the key points of the\}MF Director’s Report. The average age of the

‘ multifamily portfolio is 20 years old. Lack of rent increases in Section 8 housing going back to
19

05 and unanticipated mold and rotting wood issues are putting pressures on many operating

budgets resulting in projects dipping into their reserves. This is a trend to be followed by staff
and Board as we make decisions on allocating resources over the next year. There have been no
delinquencies in the past 12 months and one pkeservatlon agreement has been executed, with a

half dozen more being worked on.

Mr. Candon asked for clarification of a phrasqi used in the report — “qualified eligible tenants”. A

discussion regarding vacancies and qualified tenants followed. Mr. Falzone stated that he did not

M
sti

M

want to over react to this issue, but wanted thé Board to be aware that there are concerns by
managers about the availability of qualified applicants in the market.

5. Beyer asked how the Templeton project was progressing. Mr. Adams reported that there is
Il a funding gap and that they are in the process of conducting an engineering studies and

design. Ms. Beyer wanted to know if the delay in the project would continue to add to expenses
and Mr. Adams replied at this point this is not an issue as units have not vacated as quickly as
originally anticipated. Mr. Seelig commented that it seemed the project was requiring immediate
decisions months ago, but somehow now things don’t seem so urgent. They missed an ,
opportunity in the spring for FHLB funding, which would have freed up some of the 9% credits.

s. Beyer inquired about the issues with The Depot I & I properties. Mr. Falzone responded

that the property is in need of repair for rotte: q siding, roofing, and drainage/moisture problems.

formal discussion has not occurred in a while, but Mr. Falzone was guessing repairs to be

A
‘ $10,000/unit. Mr. Falzone also mentioned thgxt we do not hold the mortgage for Depot I — we are

i
1




only the contract administrators. Ms. Beyer advised that staff follow this project closely going
forward. Mr. Seelig expressed a concern regarding the Housing Authority and their role in a new
Rutland purchase. Ms. Carpenter followed up with her comments regarding the transaction and
her concern that VHF A was not included earlier in the process. After further discussion, it was

decided that a subcommittee would meet to review our policy and agreements with regard to the
State Housing Authority.

Ms. Beyer, Ms. Randall, Mr. Seelig and possibly Ms. Canney or Ms. Lafayette if they are
interested, will work with Ms. Carpenter and Mr. Falzone on a sub-committee.

Ms. Beyer asked what the properties are doing about their insurance. Mr. Falzone will review
and update the Board at a future meeting.

FINANCE

Mr. Seelig motioned and Ms. Young seconded the motion, approving the First Supplement to the

Seventeenth Supplemental Single Family Housing Bond Resolution as presented. The motion
was unanimously approved by the Board.

Mr. Schoenbeck brought to the Board a request by the Winooski Falls Riverfront Downtown
Project (Winooski). Winooski has determined that they need a “conduit” issuer to issue the
bonds for the affordable and market rate rental units; they have requested VHFA to be the
conduit issuer. VHFA has never done a true conduit issue in the past and this would be a new
type of business for the Agency. Staff will need to make recommendations to the Board for the
amount of fees to assess, along with our recommendations on who the underwriters and financial
adviser should be. Ms. Randall wanted clarification that since VHFA is not the credit holder; our
only risk would be that our name is on the documents. Mr. Schoenbeck stated that as far as “real
credit risk” is concerned it is almost nil. Mr. Candon asked where we stand should the bonds fail
due to proposed HUD mortgage insurance and Ginnie Mae secured bonds. Mr. Schoenbeck
stated that it was almost impossible for the bonds to fail; Mike Toth, from Salomon Smith
Barney, agreed. VHFA could see the best of both worlds: the Agency gets paid and there is
almost no risk to the organization. A detailed discussion followed and Ms. Beyer asked staff to
investigate further the rental vs. homeownership plans for the project.

Mr. Candon motioned and Ms. Young seconded the motion, and the Board approved the
Resolution Stating Intent to Provide Financing with Respect to a 500-unit Project in Winooski,
Vermont. Ms. Beyer abstained from voting.

ADMINISTRATION

Ms. Carpenter met with the HR Committee and she expressed her appreciation of the continued
support of her work by the Board. Ms. Carpenter handed out to the Board members the list of
Agency accomplishments for the year, as well as the new initiatives for FY2003. One initiative
for FY2003 is the development of the Agency’s Business Resumption Plan. The planning
process has commenced and we anticipate an early 2003 completion. The status of the Agency




"

plan may come up with discussions with auditors who will be at the VHFA offices for two
‘ weeks beginning August 19.

Ms. Carpenter distributed the listing of VHFA appointments to the Housing Vermont (HVT)
Board; she is looking for a motion to recommend Paul Costello, Tom Thompson and Chip Hart
to the HVT Board for two-year terms, which begin in October. Mr. Seelig motioned and Ms.
Young seconded the motion with the Board unanimously approving the recommendations.

Ms. Carpenter brought to the table the Capital Budget to discuss a few cost over-runs:

¢ The contract for the windows came in $8 000 higher than anticipated

e We are upgrading our server and now plan on building an enclosed room which was not
budgeted |

e VHFA’s previous HVAC contractor d¢01ded not to renew our contract; in response we
put the maintenance contract out to bid (we awarded a one year contract to Avonda Air
Systems). In awarding this bid, it was noted that the HVAC was not as well maintained

* as we had originally thought and the cooling tower is in need of substantial maintenance

which will add to the originally estimated costs. We may need to amend the budget at a
later time.

New Business

Ms. Carpenter distributed materials for the N(i‘HSA annual fall meeting at the end of September.

Ms. Randall encourages Board members to atﬂend if their schedules permit. Board members
should contact Ms. Lane if interested. |

1
‘ Ms. Beyer has requested that the Board be updated about the impact of insurance expenses on

the Agency’s Multlfaxmly portfolio. Mr. Fa1z0ne mentioned that we were seeing two to three
times of previous premium amounts.

e Mr. Candon asked whether we had access to a ‘mold’ expert to assist with the issues we
are finding at some of our properties. Staff has attended training sessions and has been
working with an individual who is quite knowledgeable on the topic.

‘ .

I\f. Seelig made the motion to adjourn and 1 . Candon seconded the motion. The Board of
Commissioner’s meeting was adjourned at 3: ‘2 pm.

Smceri):/ é&m

arah E. Carpenter
Executive Director




RESOLUTION STATING INTENT TO PROVIDE FINANCING WITH
RESPECT TO A 500-UNIT PROJEC'U IN WINOOSKI, VERMONT.

WHEREAS, the Vermont Housing Flﬂance Agency (the “Agency”) is authorized by the
Vermont Housing Finance Agency Act to 1ssue bonds and borrow moneys and to make loans to
finance projects for persons and families of low and moderate income; and

WHEREAS, the Agency desires to take “official action” for the purpose of the issuance
and sale of tax-exempt bonds of not more than $50,000,000 aggregate principal amount (the
“Bonds”) to finance a loan (the “Loan”) to the| City of Winooski or a tax-exempt special purpose
entity formed and controlled by the City of Winooski (the “Borrower”) to acquire, construct and
equip a residential housing project of up to 500 units (the “Project”) in Winooski, Vermont that
will qualify for federal low-income housing tax credits;

|
NOW, THEREFORE, it is hereby resoived:

1. The issuance of the Bonds for the purpose of financing a loan to the
Borrower to allow the Borrower to acquire, construct and equip the Project is hereby
preliminarily approved, and, pursuant to Section 1.150-2 of the Internal Revenue Code
Regulations, the Agency hereby statesi its intention to permit the Borrower to reimburse
itself from Loan proceeds for any advances of Borrower funds prior to the issuance of the
Bonds and financing of the Loan.

2. The preliminary approval of paragraph 1 does not obligate the Agency to
finally approve the issuance of said Bonds or the financing of the Loan. Final approval
of the issuance of the Bonds and financing of the Loan can only be authorized by
subsequent action, which may contain such conditions thereto as the Board may deem
appropriate. The Board in its absolute discretion may refuse to finally authorize the
issuance of the Bonds or financing of the Loan and shall not be liable to the Borrower or
any other applicant for its refusal to doso. ;

3. This Resolution shall bdicome effective immediately.

ADOPTED by the Vermont Housing Finance Agency this h;m day of August, 2002.

i VERMONT HOUSING FINANCE AGENCY

A AA

Attest; Executlve Director

By WW

Authofized Officer

01-427587.01
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FIRST SUPPLEMENT TO THE SEVENTEENTH SUPPLEMENTAL
SINGLE FAMILY HOUSING BOND RESOLUTION

WHEREAS, the Vermont Housing Fina}lce Agency (the “Agency”) has previously issued its

Single Family Housing Notes, Series 13C in jan aggregate principal amount of $17,500,000 (the
“Series 13C Notes™);

WHEREAS, the Series 13C Notes were iksued pursuant to the Agency’s Single Family Housing

Bond Resolution, adopted on September 20, 1990 (as heretofore amended and supplemented, the
“General Resolution™), its Seventeenth Supplemental Single Family Housing Bond Resolution, adopted
on August 10, 2000 (as heretofore amended|and supplemented, the “Seventeenth Supplemental
Resolution™) and the Series Certificate of the Chairman and Executive Director of the Agency dated as of

ugust 30, 2000 (the “Series Certificate™);

WHEREAS, Section 2.01(e) of the Seventeenth Supplemental Resolution provided that the

Series 13C Notes shall mature no later than August 30, 2004 and Section 1(c) of the Series Certificate

vvided that the Series 13C Notes shall mature on August 30, 2002;

WHEREAS, the Agency wishes to ex;tend the maturity date of the Series 13C Notes to
pril 25, 2003; |

WHEREAS, Section 2.04(f) of the Sevenkeenth Supplemental Resolution provides that the Series

13|Notes are not subject to redemption prior to maturity;

WHEREAS, the Agency wishes to provihe that, upon the extension of the maturity thereof, the

Series 13C Notes shall be subject to redemption, at the option of the Agency, at any time on or after

January 25, 2003;

C

(]

WHEREAS, Section 802 of the General Resolution provides that the terms of redemption or

maturity of any Outstanding Bonds may be modiﬁed with the consent of the Owners of such Bonds; and

\ . .
WHEREAS, the Agency anticipates that 100% of the owners of the Series 13C Notes will
nsent to the extension of the maturity thereof to| April 25, 2003.

NOW, THEREFORE, be it resolved Fby the Vermont Housing Finance Agency and the

Commissioners thereof as follows:

Section 1. Certain Defined Terms. Qapitalized terms used herein and not otherwise defined

herein shall have the meanings ascribed thereto in the General Resolution and the Seventeenth
Supplemental Resolution. ‘

Section 2. Extension of Maturity. Se&tion 1(c) of the Series Certificate is hereby amended by

deleting the reference to the maturity of the Series 13C Notes included therein and inserting in lieu

thereof April 25, 2003.

04

Section 3. Optional Redemption. i’aragraph (f) of Section 2.04 of the Seventeenth

Supplemental Resolution is hereby amended by deleting paragraph (f) of Section 2.04 in its entirety and
adding in its place a new paragraph (f) to read as follows:

116283.02




The Series 13B Notes are not subject to redemption prior to maturity. The Series 13C
Notes are subject to redemption, at the option of the Agency, as a whole or in part, at any time on
or after January 25, 2003, at a redemption price equal to 100% of the principal amount thereof,
plus accrued interest to the date of redem$ion.
Section 4. General Amendments. All references in the Seventeenth Supplemental Resolution
or the Series Certificate which are inconsistent with this Supplement are hereby determined to be null and
void and of no force or effect as of the effective date of this Supplement.

Section 5. Effectiveness. This Supplement shall be effective immediately and without any
further action by the Agency upon receipt by the Agency of (i)a counsel’s opinion rendered in
accordance with Section 705 of the General Resolution and (ii) the written consent of the owners of 100%
of the Series 13C Notes in substantially the form aﬁached hereto as Exhibit A.

Section 6. Seventeenth Supplemental 1Resolution and Series Certificate Confirmed. The
Seyenteenth Supplemental Resolution and Series Certificate, as amended hereby and to the extent not
inconsistent herewith, are reaffirmed and restated herein.

Section 7. Miscellaneous.

(a) Invalidity. In the event t}ilat any one or more of the provisions contained in this
Supplement shall, for any reason, be held invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision of this Supplement.

(b) Reference. From and #fter the effective date hereof, all references to the
Seventeenth Supplemental Resolution or the Series Certificate shall be deemed to be references to

the Seventeenth Supplemental Resolution or the Series Certificate, as applicable, as amended by
this Supplement. |

(c) Governing Law. This Supplement shall be governed by and construed in
accordance with the laws of the United States of America and the laws of the State of Vermont.

(d) Headings.  Section heddings in this Supplement are included herein for
- convenience of reference only and shall \not have any effect for purposes of interpretation or
construction of the terms of this Supplement.

I hereby certify that the foregoing is a true c:%y of a resolution of the Vermont Housing Finance
Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing Finance Agency

held at Waterbury, Vermont on August 15, 2002. A

. SARAHE. CARPENTER
i Executive Director and Secretary

Vermont Housing Finance Agency




EXHIBIT A

CONSENT OF OWNER
$17,500,000
VERMONT HOUSING FINANCE AGENCY
SINGLE FAMILY MORTGAGE NOTES

SERIES 13C
The undersigned, as authorized officer of (the “Owner™), hereby
certifies as follows: i
() as of the date hereof, the Owner owns $ aggregate principal

amount of the above-captioned notes (the “Notes”) issued by Vermont Housing Finance
Agency (the “Agency”);

(i)  the Owner has been p! ovided a copy of the First Supplement to the
Seventeenth Supplemental Single Fanmly Housing Bond Resolution of the Agency (the
“Supplement”), to be adopted on Augt}st 15 2002; and

(ii1)  the Owner hereby con;sents to (i) the extension of the maturity of the
Series 13C Notes to April 25, 2003 and (ii) the right of the Agency to redeem the Series
13C Notes on any date on or after January 25, 2003, as provided in the Supplement.

[Insert Name of Bondowner]

By
Name
Title




Chairperson Ms. Randall, Gommissioners Ms. Beyer (Designee of Lambert), Mr.

Candon (Designee of Costle), Ms Lafayette Ms. Canney, and Ms. Young (Designee
of Douglas) ‘

Staff: Ms. Carpenter, Mr. Schoenbeck, Ms Mullikin-Drake, Mr. Adams, Mr. Falzone, Ms.

Clark, Mr. Baker, Ms. Crady, Ms. Loller, Ms. Lane

Guests: Mr. Mac Nicoll, Ms. Missy Kelst‘- KPMG

Mr. Jeffrey Glassberg, Mr. Mike Richardson — Capital Ideas

Chairperson Randall called the meeting to order/at 1:06 p.m.

MINUTES

The|August 15, 2002 Board of Commissioners’ minutes were motioned for approval by Ms. Beyer
with Mr. Candon seconding this motion. The Board unanimously approved the minutes.

DEVELOPMENT

Mr.

Adams introduced Mr. Glassberg and Mr. R_lchardson from Capital Ideas, who have been hired

as consultants to work on the Housing Demons’qatlon Project. Mr. Adams stated that Mr. Glassberg
& Mr. Richardson have been busy the last few months fine tuning the scope of work for this project.
Our|goal is to present to the Board, by year-end| a summary of findings based upon various meetings,
which will be held around the state with develoj)ers local officials, and other housing partners. It is
anticipated that a realistic demonstration project will emerge from discussions during these meetings,
with implementation to commence in 2003.

Mr.

Adams reviewed a draft of the demonstration project parameters for Board consideration and

asked the Board for any additional thoughts or suggestions regarding the parameters. These
‘parameters will be the basis for discussion during the meetings around the state. Mr. Glassberg stated
that the project parameters are intended to provide guidelines under which project proposals would be
considered and evaluated. We want to show that the Agency is serious about moving ahead and
investing funds for more housing. They are focusing on a strategic role for the Agency to play, which
is, replicable and will also result in the creation of housing units at prices affordable to households at

or below 115% of median income.
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Chairperson Randall asked if we want to stipulate with developers the use of Vermont resources, as .
this is a Vermont project. With some discussion, it was felt that this might be too restrictive and
could make some worthy projects ineligible. Staff will give projects using “in-state” resources a
higher ranking if we end up in a competitive mode for limited resources.

A discussion was held on the types of housing we are looking to produce as well as the location and
size of the neighborhoods, and the builders who would take on these types of projects. Ms. Carpenter
indicated that one model we may want to explore is modular housing.

There was a concern expressed regarding the proposed minimum project size at 30 units. The Board
preferred staff to leave this open ended so as not to exclude smaller projects, which may be
appropriate in some communities, and so as not to exclude smaller builder/developers.

Ms. Beyer would like to encourage a developer to work with a community land trust if there is one in
that region, emphasizing that perpetual affordability should not be a requirement.  Staff reported that
developers would be encouraged to work with area Land Trust and Homeownership Centers to take
advantage of their housing subsidy programs, using shared equity to reach lower income families and
to create some opportunities for long term affordability.

Ms. Carpenter wanted clarification on how much detail the Board will see once site, developer, etc. is
selected. Mr. Glassberg replied that the project will be a phased approach. The first phase will not
deal directly with development of a specific project, but focus on identification on financing gaps,
best practices of other models, project identification, etc. It will use the project parameters document

to identify a range of projects in order to make some decision in December or January on what
options to pursue.

Mr. Glassberg said that he and Mr. Richardson will be trying to schedule meetings at six locations
around the State to invite public input and hopefully generate specific project sites or proposals for us
to focus on. Simultaneously, they are also doing direct outreach to builders, developers and lenders

about the opportunities and ideas they have regarding the Agency’s role, as well as, what developers
currently have on the drawing board.

Staff will modify the current draft of the Project Parameters to reflect the Board suggestions and will
distribute these at the various meetings and with developers.

FINANCE

Scott Baker and Lisa Clark from the finance department joined the Board fro review of the VHFA
annual financial statement. Ms. Carpenter began by stating that we sometimes don’t see the level of
work and number of transactions performed behind the scenes for each bond issuance. She thanked
Mr. Baker and Ms. Clark for their hard work in making these issuances appear seamless.

Mr. Nicoll of KPMG distributed copies of the audit to the Board. He stated that VHFA has an
excellent accounting staff that did a great job in preparing our financial statements. No adjustments
to financial statements were proposed as a result of the audit, which is a tribute to the quality of work
and the staff. Mr. Nicoll stated that KPMG reviews internal controls to the extent that KPMG needs

to express an opinion. Internal controls are not evaluated for their effectiveness. There were no
internal control exceptions noted. .




Mr. Nicoll explained that significant accounting policies are discussed in the first note of the financial
statements. There will be changes that will affect us next year. One change is to the format of many
governmental and not-for-profit financial statements - our financial statements already conform to the
required format. The second change is that we w1[ll have to do a Management Discussion Analysis to
accompany financial statements. |
f

There is an accounting issue that arises when we have a property in foreclosure and the Agency
continues to accrue interest and capitalize that interest; most public organizations (such as banks)
would not accrue the interest once a property is in foreclosure. There is no problem with VHFA’s
treatment and no significant effect on financial statements. Mr. Schoenbeck stated that this is a
practice the Agency initiated a long time ago to insure we do not lose insurance coverage. This

process could result in a slight mismatch between periods, but it results in the same ultimate
calculation.

Mr. Nicoll stated that there are really no new significant accounting pronouncements coming down
the pipe. The accounting standards have been relatively quiet in the last year and there does not
appear to be anything affecting us in the near future. However, Mr. Nicoll did state there was one
relatively minor item relative to the Agency’s disaster recovery plan. Mr. Nicholl encouraged the
Agency to complete its disaster recovery (busmeSs resumption) plan and test appropriately.
Currently, the Agency’s data backups are stored at the Banknorth office just down the street from the
VHFA offices; it may be prudent to move the backups out to their Williston office.

Mr. Schoenbeck is looking for acceptance by the Board of audit and management letter. Ms.
Lafayette made the motion to accept the audit and management letter; Ms. Canney seconded the
motion. The Board unanimously approved the audit and management letter.

‘ .

An important piece of information is contained in the Statement of Cash Flows where mortgage
purchases and collections are noted. This shows the volume of activity and during FY02 we
purchased $97 million of mortgages and collected $86 million for a net growth of $11 million.

This|year’s audit report is similar to last year’s. One change to be noted is stated on page 9 in the
footnotes regarding arbitrage to be rebated. This/was a very unique transaction because in the last 2-3
years we have sold notes along with the bonds, \Whlch produce earnings that based on yield
calculations exceed what we are allowed to earn\ at this point in time.

Mr. Schoenbeck discussed the receipt of Prudenbal stock (at no cost to the Agency) as a result of
having other investments with the company. There was a discussion regarding the effects of owning
the stock. Ms. Randall asked whether the Agenoy had an investment pohcy Mr. Schoenbeck replied
that there was a policy in place, but was not sur¢ of the interpretation in the instance of contributed
stock. He will follow up on this matter and report back to the Board.

HOMEOWNERSHIP

Ms. Crady stated that loan reservations are still strong with $2M in loans last week. A portion of this
activity is from Chittenden County with a higher percentage of loans from surrounding areas. Public
reaction to our 5.95% lending rate is excellent. | With conventional rates so low VHFA is
experiencing a decline in our portfolio due to refinance activity. Per Ms. Crady, our strategy is to




maintain our portfolio during times of low conventional rates by replacing the paid loans with new
production. VHFA has historically grown its portfolio during those times of increasing interest rates.

‘We will begin radio advertising with participating lenders talking of our partnership, loan interest
rates, and property transfer tax waiver unique to VHFA,; these should start very soon. Ms. Crady
discussed the September and October lender lunches and re-invited Board members to attend.

Ms Randall inquired about whether the Agency verifies the fees of new lenders. Ms. Crady stated that
lenders are limited as to fees per our contracts and Procedural Guides. Staff also reviews HUD I

Settlement Statements for reasonable and customary fees; in one case a lender was asked to provide a
refund to the customer. :

Ms. Canney asked about the status of available housing information on the Internet. Thereisa
concern that many people do not know what are normal and customary charges for purchasing a
home and what information on the web might help educate potential homebuyers on this front. Ms.
Crady replied that BCLT has a website called www.getahome.org. The other HomeOwnership
Centers are also getting their websites up and running.

In a response to Mr. Candon’s question regarding origination activity levels, Ms. Crady stated that
the Agency is working on establishing new goals for originators going forward. In order to continue
to be participating lenders and be included in our advertisements and other promotional material,
minimum standards will need to be met. Ms. Canney mentioned that an originator in the Rutland
area stated that the Agency has stopped pre-qualifying. Ms. Crady replied that is not an accurate
statement and she will contact the originator to discuss their concerns. (Upon follow-up with the
originator, it was determined that the issue is not with VHFA who has always previewed loans for
participating lenders. In this case, the lender originates loans through another participating lender

who has a policy to not submit loans for review until they have a complete package, including an
appraisal.) '

Ms. Crady handed out the delinquency reports for August and stated that there is nothing dramatic to
point out in REOs and collections. Homeownership is focusing a lot of effort in continuing to work
with its servicers to find solutions to delinquency problems to avoid foreclosure. Delinquencies are
below where they were last year while foreclosures seem to be at a consistent level. For reasons
unknown, VHFA sees an increase in loans going into foreclosure in the summer time. Servicers
send a financial packet with the 45-day delinquency letters, with an offer to help delinquent
customers complete the necessary forms. The financial information is used to determine the best
avenue to assist a borrower to get and stay current.

LEGAL

At the request of the HR Committee, Ms. Drake presented a legal analysis detailing the allocation of
VHFA’s legal expenses. Ms. Drake noted a correction to FY02 Total Legal Charges on the second
page — this figure should read $73,769.35. Board members expressed that the report was very
informative and clearly laid out the Agency’s legal expenses.

Ms. Drake stated that our REO expenses were reasonable given the caseload, with an average cost of
$2,000 - $2,500 per REQ. She also noted that the fees paid to Kutak Rock for bond closings were




very reasonable at $175/hour. These bond expensbs are expensed through the bond deals and are not
itemized in this analysis.

Miscellaneous

Ms. Carpenter raised the issue regarding Section 8-contract administration and HUD’s new initiative
to have only one contract administrator in the state. After some discussion regarding roles for VSHA
and VHFA, it was decided that Ms. Carpenter, Ms. Beyer, and Chairperson Randall will meet with
the Vermont State Housing Authority to discuss future plans in this area. Mr. Seelig will most likely
be interested in attending also. Ms. Lafayette and Mr. Candon indicated they could attend if there was
a need for more Board members. Ms. Beyer believes it would be proactive for staff to begin working
on a draft memo for the VSHA Board. Ms. Lafayette asked Mr. Falzone to prepare a one-page
document about the issues to be addressed in this/meeting.

At the recently held Tri-State Housing Confereane, the idea of a three-state Board meeting was
discussed among the three HFA Executive Directors and thought to be worthwhile. Chairperson

Randall and other Board members believed it would be a great opportunity to share ideas and include
staff.

As an update to the Templeton project, Mr. Adanﬁs stated that once the proposal has been reworked

art}ld sent out to Board, there might be a brief discﬁssion at the Staff/Board retreat on Monday, October
7.

Mr. Gandon made the motion to adjourn the mee‘ldng with Ms. Lafayette seconding this motion. The
Board was unanimous and the meeting was adjourned at 3:50 p.m.

Respectfully submitted,

dad W

Sarah E. Carpenter
Executive Director




PRESENT: Chairperson Randall, Commissioners Ms. Beyer (Designee of Patterson), Mr.

Candon (Designee of Costle), Ms. Canney, Ms. Lafayette, and Mr. Seelig

STAFF: Ms. Carpenter, Ms. Loller, Mr. Adams, and Mr. Schoenbeck

Chairperson Randall called the meeting to ordér at 12:37 p.m.

MULTIFAMILY

Mr.

Adams summarized the key points outlinecﬂ in his memo regarding Templeton Court

Apartments. He noted that there was an error in the Cash Flow numbers as related to the debt
service coverage ratios reported. The debt service coverage ratio should be 96.32 in year 15

inst

ead of 76.41. A brief discussion followed regarding the future management of the property,

clarification of construction costs, Vermont State Housing Authority’s (VSHA) role in the
Templeton Court development and VSHA’s loans to the Templeton Court development.

Ms, Carpenter will arrange a meeting with VSHA within the next few weeks to discuss VSHA
and VHFA roles regarding Contract Administration, confirm that VSHA’s loans to the
Templeton Court development will be secured . in last position and that current Section 8

sub

sidies can remain in Vermont, and discuss VSHA/HFT’s role in acquiring existing subsidized

housing.. Chairperson Randall, Mr. Seelig, Ms: Beyer, and Mr. Adams will participate in this
meeting with Ms. Carpenter and Mr. Richard Williams. Ms. Lafayette also indicated she might
be available to attend. Prior to the meeting, Ms. Carpenter will draft a letter regarding the agenda
items for the meeting, which will be sent to M;r Williams, as well as the Chairperson of the

VS

HA’s Board, Mr. Thomas Johnson. \

A motion was made by Mr. Seelig and second¢d by Ms. Beyer to approve the “Second

Regolution Re: Construction and Permanent Financing for Templeton Court Apartments,

Har
schi
wil
the

tford,” with the additional condition that a Letter of Commitment shall not be issued until the
eduling of a meeting between members of the VHFA and VSHA Boards. The Resolution

| be amended to reflect this additional condition.. The motion was unanimously approved by
Board.
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' Mr.|Seelig made the motion to adjourn and Mr Candon seconded the motion. The Board of

- Commissioners’ meeting was adjourned at 1:0q p.m.
Respectfully subl?i}ed,

Sarah E. Carpenter
Executive Director




Vermont Housing Finance Agency

|
VHFA Board Minutes
Vermont Housmg Finance Agency
164 St. Paul Street
Burlington, VT 05401

Thursday, December 5, 2002 at 1:00 p.m.

BOARD:  Chairperson Randall, Commissioners Ms. Beyer (Designee of Patterson),
Mr. Candon (Designee of Costle), Ms. Lafayette, Mr. Seelig, Ms. Canney, and
Ms. Young (Designee of Douglas)

Staff: Ms. Carpenter, Mr. Schoenbeck, Ms. Loller, Ms. Lane, Ms. Crady, Mr. Adams,
Mr. Baker, Mr. Erdelyi, Ms. R&nd Ms. Santerre, Mr. Falzone, Ms. Collins,
Mr. Fairbanks

Guests: Mr. Al Hans (Piper Jaffrey), Mr. Andy Gurley and Mr. Milton Brown (UBS
PaineWebber), Mr. Andy Broderick (Housing Vermont)

Chairperson Randall called the meeting to orher at 1:05 p.m.

MINUTES

The September 19, 2002 Board of Commissioners’ minutes were motioned for approval by

M. Seelig with Mr. Candon seconding this motion. The Board unanimously approved the
September 19" minutes. |

The October 7, 2002 Board of Commissioneﬁs minutes were motioned for approval by Ms.

Beyer with Mr. Seelig seconding this motion. \ The Board unanimously approved the October
7" minutes. |

FINANCE

Bond Issue

M. Schoenbeck introduced Mr. Andy Gurley and Mr. Milton Brown of USB PaineWebber
and Mr. Al Hans of US Bancorp Piper Jaffray, who where present to present information on
financing tools to assist with making VHFA single family mortgages more competitive. They
provided an overview of Swaps, which are a form of derivatives that could be used to help

‘ lower interest rates for VHFA customers in upcoming bond deals. Mr. Schoenbeck explained
o)y’ mailing address PO. Box 408, Burlington. VT 05402-0408 | delivery address 1G4 Saint Paul St,, Burlington, VT 05401-4364
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that the purpose of the discussion was to proyide the Board with information regarding a new

bo

Th
Va
Bo

d financing tool (Swaps) and to determine if Swaps would be something the Agency
would be interested in implementing going fc rward.

ey reviewed in detail the Derivative Products Overview booklet and Bond Structure Using
riable Rate Demand Bonds with Interest Rate Swap memo, which were included in the
ard packet. A lengthy discussion followed, with the Board having several questions and

concerns. It was decided that Mr. Schoenbeck and Mr. Hans would complete an overlay of the
Series 16 bond issue, had there been a Swap ar that time, and will forward it to the Board for
their review and further discussion at the next Board meeting. Board members are encouraged

to

Th

call Mr. Schoenbeck with questions.

ere were also a discussion about ensuring a policy was drafted for Swaps that would state

limits and other operating procedures. A draft policy will be reviewed for the January Board

me

eting.

Mr. Schoenbeck asked whether the Board was comfortable considering the Swaps technique

in future bond deals where the financials would support a Swap. It was concluded that we
should keep our options open and discuss further at the January Board meeting where staff
will have options outlined for the Series 17 bond deal allocating no more than 25% of the
praceeds to the Swap. To round out the discussions Ms. Carpenter stated that staff would also
outline the risks associated with not having a mortgage rate that is competitive in this market.
Mr, Seelig mentioned that we may need to reconsider the speed of implementing Swaps

Se

depending on the make up of the Board come January due to new members.

tember Financials

Mr, Schoenbeck briefly discussed the September financial information. We are on target with
year to date budget amounts and no exception items were noted.

E

Th

cre

Housing Vermont Line of Credit }

Mr. Schoenbeck asked the Board for an extension for the line of credit for Housing Vermont.

e recommendation is to have the line of credit run concurrently with the Agency’s line of
dit with Banknorth. Ms. Beyer motioned to approve the resolution to extend Housing

Vermont’s line of credit and Mr. Candon seconded the motion. The Board unanimously

approved Housing Vermont’s line of credit extension resolution.

Multi Family Bond Resolution

Mr. Schoenbeck brought before the Board a $15M multi-family series resolution (as drafted by

Kutak Rock, Agency’s bond counsel). The purpose of the resolution is to provide the
authority for bond issuance to finance multi-family projects, as approved by the Board. The

or1

ginal $15M allocation from November 2001 is down to approximately $4.5M.




Mr. Seelig motioned to approve the $15M resolution; Mr. Candon seconded the motion. The
Board unanimously approved the $15M multi-family series resolution (Ms. Lafayette abstained
from this motion as she had left the room momentarily).

HOMEOWNERSHIP

Ms. Crady stated that the Agency has purcha&ed $5.7M in loans in November and $27.5M
year-to-date. She believes we are on track to meet FY2003 goals

|

There are no surprises regarding foreclosures and REOs, however we seem to be dealing with
mafy of the same borrowers over time. Homeownershlp staff continues to work with
seryvicers very closely.

Ms. Crady updated the Board on the $150,000 of IORTA funds that the Agency committed to
last spring for VHCB’s application to the FHLB’s affordable housing program. VHCB staff

was successful in getting the application funded, so the $150,000 will be used to leverage the
FHLB and State funds. '

DEVELOPMENT

Ms. Reid discussed a multifamily construction loan application for $2,123,000 for Mountain
View Apartments in St. Johnsbury. This property is an existing RD development, which is
very dated consisting of 4 buildings, each with 12 units. The property has not been
maintained very well; this construction loan application would be to repair the units, to
include kitchens, baths, roofs, sprinkler system, etc.

After a brief discussion, Ms. Beyer moved to approve the resolution with Mr. Seelig seconding
the motion. The Board unanimously approv‘ed the construction loan application for
Mountain View Apartments ‘

VERMONT STATE HOUSING AUTHORITY

Chairperson Randall, Ms. Beyer, Mr. Seelig and Ms. Carpenter met with the VSHA Board to
discuss issues regarding VSHA and HFI’s recent activities. Ms. Carpenter handed out a draft
copy of a letter for the VHSA Board, which summarized the meeting’s key points and
discussed further some issues requiring further resolution.

The primary issues discussed in the letter are the overlapping responsibilities for Section 8
projects between VHFA and VSHA (HUD is moving in the direction of wanting only one
administrator in the state) and the tightening/up of the Agency’s MOA agreements with
VSHA, as well as the possible conflict of interest between VSHA and HFL Ms. Carpenter
mentioned that one item not discussed during the meeting, which is addressed in the letter has
to do with the refinancing of a couple of projects owned by VSHA, which will dramatically
affect the zero percent yield pool. She would like to recommend restructuring v. refinancing




as an option. Mr. Seelig recommended that we follow up separately on this issue and remove

this

s paragraph from the draft letter.

. Randall has a call into Tom Johnson as a/follow up to the meeting. She will also suggest

some sort of annual gathering of the two boards to assist with keeping the lines of
communication open. Mr. Falzone is in the process of gathering MOAs from other states and

will be drafting a contract that more clearly states each party’s responsibilities.

ADMINISTRATION

Executive Directors Report

Ms

Carpenter asked Ms. Drake to update the/Board on the two legal items mentioned in the

Executive Directors Report. The first case is a Chapter 13 bankruptcy filing case, which is of
interest to the Agency. In this particular case, the borrower filed for bankruptcy just before

the

fav

final redemption date and the Bankruptcy court issued a Relief from Stay in the Agency’s
or; the borrower appealed to the federal district court (borrower is represented by Legal

Aid). A ruling on December 4, 2002 was not in our favor. Ms. Drake stated that the

rel
for
case
up
inf

Ms

ationship between federal law and Vermont law is unique due to Vermont’s strict

eclosure process. After a brief discussion, the Board decided it did not want to pursue this
e without the support of another interestegi party (VBA, MBA, etc.). Ms. Drake will follow
with other organizations and will convene a Board conference call should she have new
brmation or another supporter.

Drake discussed the second case, which is a legal case in process in Rutland regarding a

deed restriction that prohibits mobile homes, The Agency has been asked to join in this case

by

andg

sur
cas

the VBA and VMBA. The concern for the Agency in this case is the definitions of mobile

| manufactured homes. A discussion followed regarding how to educate the courts to make
e they do not go too far in lumping together manufactured homes with mobile homes. The
e brief is due on December 13*. The Board would like to hold off on any decision to

participate in this case until Ms. Drake has h#‘d an opportunity to read the brief and update

ma/

All

nagement and the Board on the case’s posmon The sense was that we should pursue this
ocation of Remaining Volume Cap

Ms|

Drake distributed a revised volume cap resolution to the Board, which now includes a

provision regarding the $25M currently ear marked for Winooski. Mr. Candon made a
motion to approve the Volume Cap Resolution; Mr. Seelig seconded the motion. The Board
unanimously approved the motion (Ms. Young abstained as she departed the meeting prior to

the

vote).




MISCELLANEOUS

wis
bro
the

Randall thanked Ms. Young for her periodic participation on the Agency Board and
hed her well in her new responsibilities as|the Governor’s Legal Counsel. Ms. Randall
ught before the Board a resolution recognizing Governor Elect Douglas’ contributions to
Agency during his tenure on the Board. Ms. Lafayette motioned to approve the

resolution; Ms. Canney seconded the motion| The Board unanimously approved the
resolution. A framed copy of the resolution Wlll be presented to Mr. Douglas at the Holiday
Luncheon on December 6™,

Mrl

Erdelyi asked the Board whether three n{eetings each year for the Tax Credit Committee

were warranted or if the Committee should revert back to meeting twice per year. After
some discussion, it was decided that we would stay with three meetings per year (the March
and September meetings would allocate the current year’s funds and the December meeting

would forward-allocate 2004 funds).

Ms

Canney made the motion to adjourn the meeting; Ms. Beyer seconded the motion to

adjourn. The Board unanimously agreed and|the meeting was adjourned at 4:20 p.m.

S/m«/ £ @/ﬂ&fm ;

Sarah E. Carpenter
Executive Director




Vermont Housing Finamf:e Agency

VHFA Board of Commissioners

Cynthia Reid, Multifamily Development Underwriter (/-

November 20, 2002

Multifamily Construction Loan Applicétion for Mountain View Apartments,’ St. Johnsbury

Name: | Mountain View Location: | St. Johnsbury
Apartments
Housing Type: | General Occupancy Unit Type: | Flats
Total Units: | 48 Unit Sizes: | 16 One-BR @ 550 s.f.;
32 Two-BR @ 850 s.f.
Total Cost: | $3,756,296 Per S.F. Acquisition & | $81.06

' Construction Cost:

Loan Requested: | $2,123,000 construction

ot

Tousing Credits (4%): | $136,896

Other Funding: | Rural Development;, VHCB, HOME, VCDP, Neighborworks, REEP (funding for
‘ energy efficiency improvements), Project Reserves

Sponsors: | Housing Vermont (HVT) & Gilman Housing Trust (GHT)

Housing [Vermont (on behalf of a to-be-formed limitedr partnership consisting of subsidiaries of HVT and GHT) is
seeking $2,123,000 in tax-exempt construction financing to rehabilitate a 48-unit development called Mountain
View Apartments located in St. Johnsbury. The development was built in 1974 and financed by Rural
Development (RD). The owners wanted to sell the property, so RD approached GHT regarding their interest in
acquiring it. GHT purchased the property in July 2002 using both assumed and new RD debt. The property will
be transferred to the limited partnership upon construc;kion loan closing. The property has four buildings of 12 )
units each. Improvements that will be done include new kitchens and baths, new roofs and windows, installation
of a sprinkler system, energy improvements and weatjerization, a new community building with a manager’s
office, new front entries for each building, heating & electrical upgrades, new flooring, and site improvements.
Four units will be made handicapped accessible. Forty-six of the units have RD rental assistance and serve
households at or below 50% of area median income who pay no more than 30% of their income for rent.

Northern Community Management Corporation (NCMC) will manage the property. A Level I Environmental

Site Assessment has not been completed yet, nor has an as-completed appraisal. All other funding is committed
except for REEP. An Act 250 amendment is needed which the sponsors anticipate obtaining by January. The
sponsors anticipate beginning construction as early as February 2003 with completion by April 2004. Sources of
take out financing for the VHFA construction loan include VHCB, HOME, VCDP, and tax credit equity.

Recommendation: That the VHFA Board of Commissioners pass the attached resolution and make the required

‘ findings as outlined in the second section of the resolution (“It is hereby determined:”), and that the Board
authorize the Executive Director to issue a Letter of Interest and/or a Commitment Letter to finance this
development upon satisfactory completion of staff underwriting and due diligence.

Jo. N’ mailing address DO. Box 408, Butlington, VT 05402-0408 |delivery address 164 Saint Paul St., Butlington, VT 05401-4364
% phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org EQuaLHousINe
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1ont Housing Finance Agency Act to issue b

subsidiaries will be the general partners (the
elopment"); and

WHEREAS, the A;gency desires to take
ce a loan to the Borrowers;

WHEREAS, the application contemplate

p exceed 150 basis points above the Agency’s

ing of the Vermont Housing Finance Agency

e Act and is financially feasible;

WHEREAS, the Board of Commissioners
dated November 20, 2002, containing inform:
morandum");

1. The Develbpment is primarily for |
2. The acquisition and construction
ing development costs within the meaning of t

3. There exists, or without the prop
nt, safe and sanitary housing at rentals or pi
me are able to afford within the general h
rprise and investment are unable, without ass

WHEREAS, the Vermont Housing Fing

THEREFORE, it is hereby DETERMINED:

RESOLUTION RE: CONSTRUCTION FINANCING
FOR MOUNTAIN VIEW APARTMENTS, ST. JOHNSBURY

aince Agency (the “Agency”) is authorized by the
onds and borrow monies and to make loans to finance

cts for persons and families of low and moderate income; and
|

WHEREAS, an application has been submijtted to the Agency by Housing Vermont and Gilman
Housing trust (the “Sponsors™) on behalf of a to b

formed limited partnership in which the Sponsors or

‘Borrower”) involving the rehabilitation of four (4)
ings containing a total of forty-eight (48) units of rental housing in the Town of St. Johnsbury (the

4fﬁcial action” for the purpose of, and to reimburse
for any advances of its funds prior to, the issuance and sale of tax-exempt bonds (the “Bonds™) to

5 a mortgage loan for construction financing for the

lopment with the interest rate to be determined by the Agency depending on the source of funds, but

cost of funds;

WHEREAS, the limited partnership is expected to qualify as a housing sponsor within the

Act (the "Act"); and

WHEREAS, the Agency has determined that the Development will assist in fulfilling the purposes -

has been presented with a memorandum from Cynthia
ation and recommendations about the Development (the

persons and families of low and moderate income.

costs to be incurred by the housing sponsor are for
the Act.

osed residential housing there will exist, a shortage of
rices which persons and families of low and moderate
ousing market area of the Development, and private
stance, to provide an adequate supply of the residential

housing and sufficient mortgage financing for residential housing for occupancy by such persons and

famij

planned, well-designed permanent, temporary, tra

of lg

lies.

4. The housing sponsor undertaking the Development will increase the supply of well-
nsitional or emergency housing for persons and families

w and moderate income.




5.

6.

The security value of the Development will equal at least the amount of the Agency's loan.

The Sponsors are financially responsible and are qualified housing sponsors within the

meaning of the Act. The Borrower will be required to qualify as a housing sponsor within the meaning of

the Act.

WHEREFORE, it is hereby RESOLVED:

1.

The Executive Director or her designees may, in his or her discretion, issue one or more
Letters of Interest declaring the Agency's interest in making a mortgage loan to the limited
partnership to be created by the Sponsors for the construction financing of the
Development based on the recommendations in the attached Memorandum. The Letter of
Interest is not a commitment to finance and shall be conditional upon the availability of
funds and the satisfactory completion of such further requirements as the Agency may
establish in each case. The Letter of Interest may be used by the Sponsors in support of

applications for operating subsidies, mortgage insurance, or for other purposes with the
consent of the Agency.

Upon the satisfaction of the conditions attached to the Letter of Interest, if any, and when
deemed appropriate, the Executive Director or her designees may, in his or her discretion,
issue one or more Commitment Letters for a mortgage loan to the limited partnership to be
created by the Sponsors for the construction financing of the Development based on the
recommendations in the attached Memorandum. The Commitment Letter may be issued to
the Sponsors as representatives of the Borrower. The Commitment Letter shall be
conditioned on the satisfaction by the Sponsors of all requirements of the Act, the

applicable regulations of the Agency, and such further requirements as the Agency may
establish.

The issuance of the Bonds for the purpose of financing one or more loans to the Borrower

is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue

Code Regulations, the Agency hereby states its intention to reimburse itself from Bond
proceeds for any advances of Agency funds prior to the issuance of the Bonds.

The preliminary approval described in the preceding paragraph does not obligate the
Agency to give final approval for the issuance of said Bonds. Final approval of the
issuance of the Bonds can only be authorized by independent action, which may contain
such conditions thereto as the Agency may deem appropriate. The Agency in its
absolute discretion may refuse to finally authorize the issuance of the Bonds and shall
not be liable to the Sponsors, the Borrower or any other person for its refusal to do so.

The Executive Director and the Loan Review Committee will establish the final source
and amount of the loan for the Development, and such conditions and terms that are
appropriate for the Development in accordance with all requirements of the Act, and the
applicable regulations and policies of the Agency, including the Underwriting Guidelines.
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20-Nov-02 Mountain View Apartments, St. Johasbhury

Total Residential Units: : 48 Increase in Income from Rental Units: - 1.00%
Housing Credit Restricted Units: 48 Increase in Income from Qther Sources: 1.00%
Percent Restricted: 100.00% Increase in Income from Commercial: 1.00%
Total Development Cost: 3,756,296 Expense increase: 2.50%
Total DeveJopment Cost per Unit: 78,256 Vacancy Rate: 5%
Total Development Cost Per SF: 104.34 Partner's Tax Rate: . 35%
Long Depreciation Schedule: 27.5 |years
Max Credit Potential: 136,896 Short Depreciation Schedut 7 years
Credit Amount Allocated: 136,896 Sponsor's Estimated Yield: 85.00%
Set-aside Election 40/60
[ 7.89%]. _ (Nov 2002) |
| 338%]
% of Total Development Cost  Interest Rate Amortization Term Committed
RD New- - - . 769,775 20.49% . -1.00% 50 50 | Yes 1,200,000
RD - Old ] 430,225 11.45% 1.00% . 50 50 |Yes
VHCB . 480,000 12.78% 0.00% 30 30 |Yes
VCDP - 350,000 9.32%| - . 0.00% 30 30 [Yes
HOME . . : 240,000 6.39% . 0.00% . 30 30 |Yes
Neighborworks P 105,000 2.80% 0.00% - © 30 30 |Yes
REEP . . 19,250 0.51% N/A N/A No
Reserves R 210,000 5.59% N/A NA Yes
Tax Credit Equity 1,152,046 30.67% NA N/A
TOTAL SOURCES 3,756,296 100.00%
'VHFA Construction Loan 2,123,000 56.52% 2.50% N/A 18 months  tax exempt
USES
Acquisitior 1,242,750 33.08%
Construction Hard Costs 1,675,560 44.61%
Soft Costs 837,986 22.31%
TOTAL USES 3,756,296 100.00%
Gap 0
PER UNIT|COST LIMIT CALCULATION
per unit limits number of units
0Br 84,390 0 0
1Br 90,140 16 1,442,240
2Br 95,890 32 3,068,480
3Br 101,637 0 1]
4 Br 107,390 0 0
Maximum cost allowed under the per unit cost limits 48 4,510,720
Projected total cost, excluding cash accounts 3,555,296 Cost Overage % 79%
(over)/under 55,
General Partner's Capital Contribution [ _11637] 1.00%]
Limited Partner's Capital Contribution ! 1,152,043 | --99.00%|
Total Equity 1,163,630
APPLICABLE FRACTION CALCULATION
Tax Credit Restricted Units 48
Total Units 48
Unit Fraction 100.00%
Tax Credit Square Footage 36,000
Total Residential Square Footage 36,000
Square Footage Fraction 100.00%
Applicable Fraction 100.00%
form revision date: 2/27/97
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20-Nov-02

Mountain View Apartments, St. Johnsbury

VBN

LESS:
LESS:
LESS:

TIMES:
TIMES:

TIMES:

ACQUISITION

Land

Purchase of Building(s)
Acquisition Fee

Property Appraisal

Legal - Title and Recording

Budge§

180,000

1,020,000
35,000
2,250
5,500

Acqﬁisfhon

Basi

e
Construction

Basis

1,020,000

39,750

1,913

4,675

Residential

Histonic Credit
Depreciation  Basis

Other

100,000

35,000

2,250

5,500,

Subtotal - Acquisition

CONSTRUCTION HARD COSTS
Rehabilitation

New Building(s)

Accessory Buildings

Sitework

Commercial Space Costs (if any)

General Requirements

Contractor Overhead

Contractor Profit

Construction Contingency

Construction Management

Construction Bond Fee

Hazardous Materials Abatement

Off-Site Improvements

Fumishings, Fixtures, & Equipment

Other ( )

Subtotal - Hard Costs

SOFT COSTS B
Architectural
Engineering
Legal/Accounting
Relocation
Environmental Assessment
Energy Assessment

Permits/Fees

Independent Market Study
Construction Period Insurance
Construction Interest
Construction Loan Origination Fee
Taxes During Construction
Clerk of the Works
Marketing
Tax Credit Fees

Soft Cost Contingency
Loan Originati
Lease Up Fee
VCDP Management

P,
Per

Fee

SYNDICATION COSTS ' .,
Organizational (Partnership)
Bridge Loan Fees and Expenses
Syndication Consultant
Tax Opinion
DEVELOPER'S FEES ;-
Developer's Fees - HVT ’
Other Partnership Fees - GHT
Consultant Fees
RESERVES
Working Capital
Rent-up (Deficit Escrow) Reserve
Other Operating Reserves
Sinking Fund
Replacement Reserves

TOTALS
Amount of Non-qualified Financing
Adjustment for per unit cost limits
Historic tax Credit (Residential Portion)

Total Eligible Basis
Adjusted for QCT/DDA

Applicable Fraction

1,242,750

1,50§,200
0

o

1,509,200

1,500,200

50,000

50,000

77,960

77560 |

38,400

35,000

~ 50000

24,000

3,500

7958

" 5.000

93333 |

43,500,

36000 [
0

2,500 |

160,000

20,595

160,000 |

0.00°
100.00%

7,302,946
2,993,830
2,993,830

Total Qualified Basis -
Applicable Percentage

2,993,830
3.38%

% Fistoric Credit Rate
0 Annual Historic Credit

3,336,896
275

Total Annual Credit Qualified [

Total Tax Credits Requested

Estimated Net Syndication Proceeds (excluding
historic credit equity)

Estimated Yield - Housing Credit Syndication
Equity Gap

Credits Needed to fill Equity Gap

136,896

1,152,046
85.00%

1,152,046

136,896

35,704

101,191

121,342

136,896

38,400

7
5,486

Long Term Depreciable Basis
Depreciation Schedule
Annual Depreciation

Short Term Depreciable Basis

Depreciation Schedule
Annual Depreciation

form revision date: 2/27/97



20-Nov-02 Mountain View Apartments, St. Johnsbury

HC Restricted Units
Bedrooms

0Br
1Br
2 Br
3Br
4+ Br

Non-HC Restricted Units
Bedrooms

0 Br
1Br
2 Br
3Br
4+ Br

All Units

Average Average Total
Type Square Feet Number Rent Utilities Annual Rent
0. 0 0 0 0
550 16 © . 448 0 86,016
850 32 478 0 183,552
0 0] - 0 0 0
0 0 0 0 0
Totals 36,000 48 269,568
Total
Type Square Feet Number Rent Utilities Annua! Rent
0 0 0 0 0
0] 0 0- 0 0
850 0 0. 0 0
0 0 -0 0 0
4 Q Q 201 0 0
Totals 0 0 0
Grand Totals 36,000 48 269,568
Less Vacancy 5.00% (13,478)
NET RENT 256,090
OTHER INCOME
Laundry 100 monthly 1,200
Parking 0
Commercial Space Income
Other
TOTAL INCOME 257,290

form revision date: 2/27/97




o »
|
20-Nov-02 Mountain %’iew Apartments, St. Johnsbury
‘ ! Per Unit
Annuh Monthly  Per Month
Administration
Management Fee - 126,000 2,167 45
Admin Salaries/Benefits ] 650 54 1
Office Expense 3,000 250 5
Audit/Accounting . 4,000 - 333 7
Legal 2,500 208 4
Compliance Monitoring . 12,304 192 4
Marketing . 1,200 100 2
HVT Asset Mngmt Fee _ 4,608 384 8
TOTAL ADMINISTRATIVE 44,262 3,689 77
Utilities
Electricity e , 8,500 708 15
Fuel - Oil 16,073 1,339 28
Water and Sewer AT 8,500 708 15
Fire Alarm / Emergency B , 1,200 100 2
Other ’ _ 0 0
TOTAL UTILITIES 34,273 2,856 60
Maintenance
() Maintenance / Janitor Payroll — 74,000 2,000 42
Janitor Supplies 112,000 1,000 21
Exterminating -] 0 0
Trash Removal -] 73,500 292 6
Snow Removal o 12,400 200 4
Grounds .. | 1,000 83 2
Repairs Material R 0 0
Repairs Contract v T 0 0
HVAC Repairs / Maintenance o R 0 0
Elevator Contract / Repairs o T 0 0
Painting and Decorating o1 -1,500 125 3
Other ' - b 6,200 517 11
TOTAL MAINTENANCE 50,600 4217 88
Real Estate Taxes o ] 33,610 2,801 58
Property Insurance H ey 5,128 427 9
Replacement Reserves s 45,000 3,750 78
Primary Debt Service T 19,570 1,631 34
Other "must pay" debt service L 10,938 911 19
Return to Owner 12400 1,033 22
Total 255,781 21,315 444
form revision date: 2/27/97
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Name: | Mountain View ‘ Location: | St. Johnsbury

Apartments o
Housing Type: | General Occupancy } Unit Type: | Flats
Total Units: | 48 Unit Sizes: | 16 One-BR @ 550 s.f.;
32 Two-BR @ 850 s.f.
Total Cost: | $3,756,296 Per S.F. Acquisition & | $81.06

Construction Cost:

Loan Requested: | $2,123,000 construction Housing Credits (4%): | $136,896

OtlTe‘@F Funding: | Rural Development, VHCB, HOME, VCDP, Neighborworks, REEP (funding for
energy efficiency improvement%), Project Reserves

Sponsors: | Housing Vermont (HVT) & Gi]lman Housing Trust (GHT)

Housing Vermont (on behalf of a to-be-formed limited partnership consisting of subsidiaries of HVT and GHT) is
seeking $2,123,000 in tax-exempt construction financing to rehabilitate a 48-unit development called Mountain
View Apartments located in St. Johnsbury. The development was built in 1974 and financed by Rural ‘
Development (RD). The owners wanted to sell the praperty, so RD approached GHT regarding their interest in '
acquiring it. GHT purchased the property in July 2002 using both assumed and new RD debt. The property will
be transferred to the limited partnership upon construction loan closing. The property has four buildings of 12 )
units each. Improvements that will be done include new kitchens and baths, new roofs and windows, installation
of a sprinkler system, energy improvements and weath‘frization, a new community building with a manager’s -
office, new front entries for each building, heating & electrical upgrades, new flooring, and site improvements.
Four units will be made handicapped accessible. Forty-six of the units have RD rental assistance and serve
households at or below 50% of area median income who pay no more than 30% of their income for rent.

Northern Community Management Corporation (NCMC) will manage the property. A Level I Envirorimental
Site-Assessment has not been completed yet, nor has an as-completed appraisal. All other funding is committed
except fo‘gREEP. An Act 250 amendment is needed which the sponsors anticipate obtaining by January. The

sponsors anticipate beginning construction as early as February 2003 with completion by April 2004. Sources of
take out financing for the VHFA construction loan include VHCB, HOME, VCDP, and tax credit equity.
Recommendation: That the VHFA Board of CommisFioners pass the attached resolution and make the required
findings as outlined in the second section of the resolution (“It is hereby determined:”), and that the Board
authorize|the Executive Director to issue a Letter of Interest and/or a Commitment Letter to finance this
development upon satisfactory completion of staff underwriting and due diligence.

mailing address P.O. Box 408, Butlington, VT 05402-0408 delivery address 164 Saint Paul St., Burlington, VT 05401-4364 @
phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org EouaLHousG
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RESOLUTION RE: CONSTRUCTION FINANCING
FOR MOUNTAIN VIEW PARTMENTS, ST. JOHNSBURY

WHEREAS, the Vermont Housing Fiﬁance Agency (the “Agency”) is authorized by the

Vermont Housing Finance Agency Act to issue bonds and borrow monies and to make loans to finance
projects for persons and families of low and modérate income; and

WHEREAS, an application has been submitted to the Agency by Housing Vermont and Gilman

Housing trust (the “Sponsors”) on behalf of a to be formed limited partnership in which the Sponsors or
their subsidiaries will be the general partners (the “Borrower™) involving the rehabilitation of four (4)

buildings containing a total of forty-eight (48) un;ts of rental housing in the Town of St. Johnsbury (the
"Development™"); and |

itse

WHEREAS, the Agency desires to take “official action” for the purpose of, and to reimburse
If for any advances of its funds prior to, the issuance and sale of tax-exempt bonds (the “Bonds”) to

finance a loan to the Borrowers;

not

WHEREAS, the application contemplates a mortgage loan for construction financing for the

Dev ﬁElopment with the interest rate to be determined by the Agency depending on the source of funds, but

exceed 150 basis points above the Agency’s icost of funds;

WHEREAS, the limited partnership is éxpected to qualify as a housing sponsor within the

meaning of the Vermont Housing Finance Agency Act (the "Act"); and

WHEREAS, the Agency has determined that the Development will assist in fulfilling the purposes

of the Act and is financially feasible;

WHEREAS, the Board of Commissioners has been presented with a memorandum from Cynthia

Reid dated November 20, 2002, containing 1nformat1on and recommendations about the Development (the
"Memorandum");

hou

THEREFORE, it is hereby DETERMINED:
\
1. The Development is primarily for pj)ersons and families of low and moderate income.

2. The acquisition and construction costs to be incurred by the housing sponsor are for
sing development costs within the meaning of the Act.

3. There exists, or without the proposed residential housing there will exist, a shortage of

decent, safe and sanitary housing at rentals or prices which persons and families of low and moderate
income are able to afford within the general housing market area of the Development, and private

hou

ente;lprise and investment are unable, without assistance, to provide an adequate supply of the residential

ing and sufficient mortgage financing for rds1dent1al housing for occupancy by such persons and

families.

4, The housing sponsor undertaking the Development will increase the supply of well-

planned, well-designed permanent, temporary, transmonal or emergency housing for persons and families

of low and moderate income.




5. The security value of the Developnjent will equal at least the amount of the Agency's loan.

6. The Sponsors are financially responsible and are qualified housing sponsors within the

meaning of the Act. The Borrower will be required to qualify as a housing sponsor within the meaning of
the Act. ‘

WHEREFORE, it is hereby RESOLVED: |

1. The Executive Director or her designees may, in his or her discretion, issue one or more
Letters of Interest declaring the Agency's interest in making a mortgage loan to the limited
partnership to be created by the Sponsors for the construction financing of the
Development based on the recommendations in the attached Memorandum. The Letter of
Interest is not a commitment to finance and shall be conditional upon the availability of
funds and the satisfactory completion of such further requirements as the Agency may
establish in each case. The Letter of Interest may be used by the Sponsors in support of

applications for operating subs1d1¢s mortgage insurance, or for other purposes with the
consent of the Agency.

2. Upon the satisfaction of the conditions attached to the Letter of Interest, if any, and when
deemed appropriate, the Executivei Director or her designees may, in his or her discretion,
issue one or more Commitment Letters for a mortgage loan to the limited partnership to be
created by the Sponsors for the construction financing of the Development based on the
recommendations in the attached Memorandum. The Commitment Letter may be issued to
the Sponsors as representatives of the Borrower. The Commitment Letter shall be
conditioned on the satisfaction by the Sponsors of all requirements of the Act, the

applicable regulations of the Agency, and such further requirements as the Agency may
establish.

i
i
i
|

3. The issuance of the Bonds for the burpose of financing one or more loans to the Borrower
is hereby preliminarily approved, and, pursuant to Section 1:150-2 of the Internal Revenue

Code Regulations, the Agency hereby states its intention to reimburse itself from Bond
proceeds for any advances of Agency funds prior to the issuance of the Bonds.

4. The preliminary approval described in the preceding paragraph does not obligate the
Agency to give final approval for the issuance of said Bonds. Final approval of the
issuance of the Bonds can only be\authorlzed by independent action, which may contain
such conditions thereto as the Agehcy may deem appropriate. The Agency in its
absolute discretion may refuse to finally authorize the issuance of the Bonds and shall
not be liable to the Sponsors, the Borrower or any other person for its refusal to do so.

5. The Executive Director and the Loan Review Committee will establish the final source and
amount of the loan for the Development, and such conditions and terms that are appropriate
for the Development in accordance with all requirements of the Act, and the applicable
regulations and policies of the Agency, including the Underwriting Guidelines.




I hereby certify that the foregoing is a true copy of a resolution of the Vermont Housing Finance

. Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing Finance Agency
held at Burlington, Vermont, on December 5, 2002.
Sarah E. Carpenter

Executive Director and Secretary
Vermont Housing Finance Agency
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Vermont Housing Fi@nan(;e Agency
~ MEMORANDUM
VHFA Boardécf Coxi'nnﬁssioners
- |
Elizabeth Mullikin Drake

. - . . ,
Allocation of Remaining and any Additional 2002 Private Activity |
Volume Cap and Carryforward Election

DATE: November 20, 2002

To follow-up on the March 2002 update o ‘ the Agency’s use of its allocation of the

State’s private activity bond volume cap, I have updated this information based on the
Agency’s 2002 State Allocation.

In January, the Agency was allocated $82,000,000 by the State Emergency Board (2002
State Allocation”). The Agency issued a total of $13,505,000 in private activity
Multifamily bonds in January. In April, the Agency issued a total of $81,435,000 in

. mortgage revenue bonds using only $15,5ﬂ5,000 in State volume cap.

Since January, the Agency allocated a totai of $20 million of the 2002 State Allocation to
Homeownership. The Multifamily bond issues are still using the 2001 Carryforward.
The Agency has used a total of $32,665,0d0 ($15,515,000 for Homeownership bonds and
$17,150,000 for Multifamily bonds) in priyate activity bond volume cap. As the year-end
approaches, the remaining unallocated balance in the amount of $62,000,000 should be
allocated between Homeownership and Multifamily for carryover purposes. In addition,
the Board should authorize the filing of the Carryforward Election with the IRS.

In the event that the Governor or Emergency Board decides to allocate any additional
2002 State volume cap to the Agency before the end of the 2002 calendar year, staff
recommends that this new allocation be assigned to Homeownership. Based on recent
events, the Agency expects to receive an additional $25 million of State volume cap that
had been designated for the Winooski project. We would expect to designate this as
multifamily usage for carryover purposes.

JoN’ mailing address PO. Box 408, Burlington, VT 05402-0408 delivery address 164 Saint Paul St., Burlington, VT 05401-4364
%69 phone (802) 864-5743 fax (802) 864-5746 www.vhfa.org QuALHouSING

OPPORTUNITY




The following chart shows the status of the Agency’s available private activity volume
cap before any additional allocations:

Allocated by VHFA Board

Total Volume | Unallocated by |Homeownership | Multifamily
Cap Available VHFA
Carryforward from 2001 40,761,135 10,437,135 30,324,000
2002 State Allocation 82,000,000 82,000,000
VHF A Board Allocation (20,000,000) 20,000,000
2002 Private Activity Bonds
I[ssued (32,665,000) (15,515,000) |(17,150,000)
Balance as of 11/18/02 90,096,135.00 | 62,000,000 14,922,135 13,174,000

Recommended Board Action: To allocate the remaining $62,000,000 of the Agency’s

2002 State Allocation in the amounts of $7,000,000 to Multifamily and $55,000,000 to
Homeownership, to further allocate a State set aside allocation for Winooski to
Multifamily and allocation of any additional 2002 State volume cap to Homeownership
and to authorize the filing of the carryforward election of any unused volume cap with

the IRS. (A Resolution will be prepared and distributed at the Board meeting).




DATE: November 20, 2002

To follow-up on the March 2002 update $n the Agency suse of its allocation of the

State’s private activity bond volume cap, I have updated this information based on the
- Agency’s 2002 State Allocation.

In January, the Agency was allocated $82 000,000 by the State Emergency Board (“2002
State Allocation”). The Agency issued a total of $13,505,000 in private activity
Multifamily bonds in January. In April, the Agency issued a total of $81,435,000 in
mortgage revenue bonds using only $15,515,000 in State volume cap.

- Since January, the Agency allocated a total of $20 million of the 2002 State Allocation to
Homeownership. The Multifamily bond(fssues are still using the 2001 Carryforward.
The Agency has used a total of $32,665,000 ($15,515,000 for Homeownership bonds and
$17,150,000 for Multlfaxmly bonds) in phvate activity bond volume cap. As the year-end
approaches, the remaining unallocated balance in the amount of $62,000,000 should be
allocated between Homeownership and Multifamily for carryover purposes. In addition,
the Board should authorize the filing of the Carryforward Election with the IRS.

In the event that the Governor or Emergency Board decides to allocate any additional
2002 State volume cap to the Agency before the end of the 2002 calendar year, staff
recommends that this new allocation be assigned to Homeownership. Based on recent
events, the Agency expects to receive an additional $25 million of State volume cap that
had been designated for the Winooski project. We would expect to designate this as
multifamily usage for carryover purposes.
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The following chart shows the status of the Agency’s available private activity volume

cap before any additional allocations: .
Allocated by VHFA Board
| Total Volume | Unallocated by [Homeownership| Multifamily
| Cap Available VHFA
Carryforward from 2001 40,761,135 10,437,135 (30,324,000
2002 State Allocation 82,000,000 82,000,000
IVHFA Board Allocation (20,000,000) 20,000,000
2002 Private Activity Bonds - a -
Issued (32,665,000) (15,515,000) kl?,lS0,000)
alance as of 11/18/02 90,096,135.00 | 62,000,000 - | 14922135 113,174,000 |

Recommended Board Action: To allocate the remaining $62,000,000 of the Agency’s
2002 State Allocation in the amounts of $7,000,000 to Multifamily and $55,000,000 to
Homeownership, to further allocate a State set aside allocation for Winooski to
Multifamily and allocation of any additional 2002 State volume cap to Homeownership
and to authorize the filing of the carryforward election of any unused volume cap with
the IRS. (A Resolution will be prepared and distributed at the Board meeting). '




RESOLUTION RE: ALLOCATIO |

X

VOLUME CAP ALLOCATION AND ELECTION TO CARRYFORWARD

i
|

OF 2002 PRIVATE ACTIVITY BOND

2002 PRIVATE ACTIVITY BOFD VOLUME CAP ALLOCATION

WHEREAS, the Vermont Housing

iFinance Agency (the “Agency”) has been

allocated a total of $82,000,000 in 2002 private activity bond volume cap by the State of
Vermont Emergency Board (“2002 Allocation”); and
1

WHEREAS, the Agency has allocated $20 million of the 2002 Allocation and

desires to elect to utilize another $7,000,00
bonds and $55,000,000 for qualified mortg
and

WHEREAS, the Agency wishes to
private activity volume cap from the State
exempt facility bonds and qualified mortga
and

WHEREAS, the Agency desires tl
pursuant to section 146 of the Internal Rev

NOW, THEREFORE, IT IS HERE
1. The Agency elects to allocate $
Section 146 of the Internal Rev
purposes of issuing exempt faci

The Agency elects to allocate $
Section 146 of the Internal Rev:
purposes of issuing qualified m
certificates.

. If the Agency is allocated any
Vermont on or after Decemt
allocation designated for the
issuing exempt facility bonds
purposes of issuing qualified 1
certificates.

The Agency elects to carryforw
section 146 of the Internal Reve
with its allocation of such carry
qualified mortgage bonds and/a

0 of the 2002 Allocation for exempt facility
age bonds and/or mortgage credit certificates;

accept any additional allocation of 2002
of Vermont and to designate its use for both
ige bonds and/or mortgage credit certificates;

o carryforward any of its unused volume cap
enue Code of 1986;

BY RESOLVED:

7,000,000 of its 2002 Allocation pursuant to
enue Code of 1986 as amended for the
lity bonds.

55,000,000 of its 2002 Allocation pursuant to
enue Code of 1986 as amended for the
ortgage bonds and/or mortgage credit

additional volume cap by the State of
ver 5, 2002, it elects to allocate any
Winooski project for the purposes of
and any additional volume cap for the
mortgage bonds and/or mortgage credit

ard all of its unused volume cap pursuant to
:nue Code of 1986 for the purposes consistent
forward between exempt facility bonds and

r mortgage credit certificates.




5. The Executive Director and Chief Financial Officer are directed, and
each of them is authorized, to :nake all steps necessary to carryforward
the Agency’s unused volume cap, including, but not limited to
preparation, execution, and delivery of a Carryforward Election of
Unused Private Activity Volume Cap in such form as may be required
by the Internal Revenue Servﬂce and consistent in content and effect
with this Resolution.

I hereby certify that the foregoing is a true copy of a resolution of the Vermont Housing
Finance Agency adopted at a lawful meeting of the Commissioners of the Vermont Housing

Finance Agency held at Burlington, Vermont, on Decem?i 5, 2002. J

Sarah E. Carpenter
Executive Director and Secretary
Vermont Housing Finance Agency




