HFC Items 1 & 2

Travis County Commissioners Court Agenda Request
TRAVIS COUNTY HOUSING FINANCE CORPORATION

Meeting Date: April 16, 2013
Prepared By/Phone Number: Andrea Shields, Manager/854-9116

Elected/Appointed Official/Dept. Head: Leslie Browder, County
Executive, Planning and Budget/854-9106

Commissioners Court Sponsor: Samuel T. Biscoe, President
AGENDA LANGUAGE:

1. Take appropriate action to consider adoption of initial resolution,
approval of Agreement to Issue Bonds and to file application with
Texas Bond Review Board for issuance of bonds to finance
residential development for ML CASA V, LP for the Champion’s
Crossing Apartments.

2. Set May 7, 2013 as date for Public Hearing concerning the issuance
of the Corporation's Multifamily Housing Revenue Bonds
(Champion'’s Crossing Apartments), Series 2013.

BACKGROUND/SUMMARY OF REQUEST AND ATTACHMENTS: See
attached backup.

STAFF RECOMMENDATIONS: Staff recommends approval.

ISSUES AND OPPORTUNITIES: None.

FISCAL IMPACT AND SOURCE OF FUNDING: None.

REQUIRED AUTHORIZATIONS: Andrea Shields, Manager/854-9116;
Leslie Browder, County Executive, Planning and Budget/854-9106

AGENDA REQUEST DEADLINE: All agenda requests and supporting materials must be submitted as a
pdf to the County Judge's office, agenda@co.travis.tx.us by Tuesdays at 5:00 p.m. for the next week's
meeting.
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NAMANHOWEILL
SMITH &LEE™

ATTORNEYS AT LAW

8310 N. Capitai of Texas
Highway, Suite 490

MEMORANDUM Austin, Texas 78731
(512) 479-0300
Jrom Fax (512) 474-1901
William C. Blount

Offices in:
+ Austin
- Fort Worth
- San Antonio
- Waco

TO: Board of Directors of

Travis County Housing Finance Corporation www.namanhowell.com
DATE: April 3,2013
RE: Proposed Financing for ML CASA V, LP for Purchase and Rehabilitation

of Champion’s Crossing Apartments

Agenda Date: April 16, 2013

ML CASA 'V, LP (“Applicant™) has applied for financing with the Corporation for a project
at 2105 Cedar Bend Drive, Austin, Texas, 78758, between Mopac and Metric Boulevard, south of
Parmer Lane (in Precinct Two). The plan is described in more detail in the application but the
Applicant plans to purchase and improve the Champion’s Crossing Apartments. The amount of
bond financing requested is an amount not exceed $19,000,000. The Applicant is the same entity
which purchased Argosy at Crestview in March, 2012. The proposed financing will be essentially
the same structure as that financing.

According to the application, the total cost of the project, including purchase price, capital
improvement expenditures and related costs is approximately $24,000,000.

The property consists of 288 units in 12 two-story buildings along with a freestanding
clubhouse building and a freestanding fitness center on approximately 10.9 acres

The Applicant expects that all of the principal amount of the bonds will be purchased by
Merrill Lynch Capital Services.

Enclosed with this memo are the application along with attachments, a preliminary
resolution and a draft agreement to issue bonds which are in the Corporation’s standard format.
Approval of this resolution does not obligate the Corporation to ultimately issue the bonds until the
Board is satisfied with the transaction and the project. This resolution authorizes publishing the
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notice of public hearing and filing an application with the bond review board for the required
volume cap. The Agreement to Issue Bonds contains our standard broad indemnification of the
Corporation for considering and participating in the transaction.

If approved, the Applicant will be required to reserve at least 20% of the units for persons
with incomes of 50% or less of the area median income, adjusted for family size, 50% of the units
for persons with incomes of 80% or less of the area median income, adjusted for family size, and
90% of the units for persons with incomes of 120% or less of the area median income. This
property will not be eligible for a property tax exemption.

Under the proposed structure, the Corporation will not have any liability on the bonds, as
the transaction will be structured as a revenue bond issuance. If the full $19,000,000 of bonds is
issued, the Corporation will receive an issuer fee of $95,000 (0.50%). If a lesser amount is
ultimately issued, the fee will be reduced proportionately.

The transaction will require the approval of the Attorney General’s office.

Please give me a call if you have any questions or require any additional information
regarding this matter before Tuesday.

cc: Andrea Shields

Karen Thigpen
Ladd Pattillo
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AGREEMENT TO ISSUE BONDS

THIS AGREEMENT TO ISSUE BONDS, entered into as of the 16th day of April, 2013, by
and between Travis County Housing Finance Corporation (the “Corporation”), created pursuant to
the authority of the Texas Housing Finance Corporations Act, Local Government Code, Chapter
394, Tex. Rev. Civ. Stat. (the “Act”), and ML CASA V, LP, a Delaware limited partnership (the
“User”), for the purpose of carrying out the public purpose set forth in the Act, including the
promotion and development of new, expanded or improved residential development to provide
decent, safe, and sanitary housing for residents of Travis County, Texas;

WITNESSETH

WHEREAS, Travis County, Texas (the “Unit”) has authorized and approved the creation of
the Corporation to act on behalf of the Unit for the public purpose of furthering on behalf of the
Unit the promotion and development of new, expanded or improved residential development to
provide decent, safe, and sanitary housing for residents of the Unit; and

WHEREAS, the Corporation is authorized by the Act to acquire, construct, improve,
maintain, equip and furnish and to lease or sell “residential developments”, as that term is defined
in the Act, or to make loans for the purpose of providing financing for all or part of the costs of a
residential development, and the Corporation is further authorized to issue its bonds for the purpose
of paying all or part of the costs of a residential development; and

WHEREAS, the User desires to acquire and construct a residential development, more
particularly described in Exhibit “A” attached hereto, within the Unit (the “Project”), which Project
is suitable for the promotion of new, expanded or improved residential development to provide
decent, safe, and sanitary housing for residents of Travis County, Texas; and

WHEREAS, pursuant to the Act, the Corporation is authorized to issue the bonds
hereinafter described, which bonds shall never constitute an indebtedness or pledge of the faith and
credit of the State of Texas (the “State”), of the Unit, or of any other political corporation,
subdivision or agency of the State within the meaning of any State constitutional or statutory
provision, shall never be paid in whole or in part out of any funds raised or to be raised by taxation
or any other funds of the Unit, and shall never be paid in whole or in part out of any funds of the
Corporation except those derived from or in connection with the sale or lease of the Project or the
loan of funds to finance the Project; and

WHEREAS, to provide decent, safe, and sanitary housing for residents of Travis County,
Texas, the Corporation agrees to issue at the request of the User, one or more series of the
Corporation’s housing finance revenue bonds (the “Bonds™) for the purpose of paying all or part of
the costs of constructing and acquiring the Project, or for the purpose of loaning the proceeds to the
User in order to provide temporary or permanent financing of all or part of the cost of acquiring,
constructing and/or rehabilitating the Project, and the Corporation and the User deem it desirable

and proper that this Agreement to Issue Bonds constitutes a formal record of such agreement and
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understanding in order that the User may proceed with or provide for the acquisition and
construction of the Project; and

WHEREAS, the User has evidenced a desire to cooperate with the Corporation in the
acquisition and construction of the Project and for the Corporation to authorize and issue the Bonds
in the aggregate principal amount now estimated not to exceed $19,000,000.00 to provide the funds
to defray all or part of the cost of the acquisition and rehabilitation of the Project; and

WHEREAS, the Corporation and the User contemplate that the proceeds of the Bonds will
be loaned to the User in order to provide temporary or permanent financing of all or part of the
costs of the Project and that the installment purchase, rental or loan payments therefor will be
sufficient to pay the principal of and any premium and interest on the Bonds; and

WHEREAS, it is the desire of the Corporation that the acquisition and construction of the
Project occur at the earliest possible time so as to provide decent, safe, and sanitary housing for
residents of Travis County, Texas;

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration and of the mutual benefits, covenants and agreements herein expressed, the
Corporation and the User agree as follows:

1. The User shall commence with the acquisition, rehabilitation and/or construction of
the Project, which Project will be in furtherance of the public purpose of the Corporation and the
Unit as aforesaid, and the User will provide, or cause to be provided, at its expense, the necessary
interim financing to expedite the commencement of the acquisition and construction of the Project.
On or prior to the issuance of the Bonds, the User will enter into a purchase, lease or loan
agreement on an installment payment basis (herein called the “Agreement™) with the Corporation
under which the Corporation will sell or lease the Project to the User or make a loan to the User, or
to a financial institution designated by the User for the purpose of providing temporary or
permanent financing of all or part of the costs of the Project, and the User will make installment
payments sufficient to pay the principal of and any premium and interest on such series of Bonds.
The Bonds shall never constitute an indebtedness or pledge of the faith and credit of the State, of
the Unit, or of any other political corporation, subdivision or agency of the State within the meaning
of any State constitutional or statutory provision, and the Bonds shall never be paid in whole or in
part out of any funds raised or to be raised by taxation or any other funds of the Unit, and shall be
payable from the funds of the Corporation derived from or in connection with the sale or lease of
the Project or the loan of the proceeds of the Bonds.

2. On receipt of a ruling from the Internal Revenue Service (or the opinion of bond
counsel) that interest paid on the Bonds is exempt from federal income taxation and subject to the
requirements of the Policy Guidelines and the Act, and upon receipt of favorable reports from the
Corporation's legal and financial advisors concerning the issuance of the Bonds; the Corporation
hereby agrees to issue, pursuant to the terms of the Act, the Bonds, or from time to time, the portion
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thereof as may be the subject of such a ruling or opinion as aforesaid, in an appropriate principal
amount not exceeding that which is the subject of a ruling or opinion as aforesaid, maturing in such
amount and times, bearing interest at the rate, payable on the dates and having such optional and
mandatory redemption features and prices as are approved in writing by the User. The Corporation
will deliver the Bonds to the purchaser designated by the User and will cooperate to the fullest
extent in facilitating delivery of the Bonds.

3. The Corporation and the User agree that the Bonds may be issued either at one time
or in several series from time to time as the User shall request in writing; provided, however, that
the parties agree that the Bonds will be issued in an aggregate principal amount as will not exceed
the amount that is the subject of a ruling or rulings or opinion or opinions as aforesaid. A request in
writing for issuance of one or more series of Bonds shall not affect the obligation hereunder of the
Corporation to issue the remaining Bonds as written requests therefor are received. It is further
agreed that the proceeds of the Bonds or portions thereof, whether or not issued in a series, shall not
be invested so as to constitute the Bonds or a portion thereof as arbitrage bonds under the Internal
Revenue Code of 1986, as amended, and applicable regulations promulgated pursuant thereto.

4. The payment of the principal of and any premium and interest on the Bonds shall be
made solely from moneys realized from the sale or lease of the Project or from moneys realized
from the loan of the proceeds of the Bonds to finance all or part of the costs of the Project.

5. The costs of the Project (the “Project Costs™) may include any cost of acquiring,
constructing, rehabilitating, remodeling, repairing, renovating and improving the Project. Without
limiting the generality of the foregoing, the Project Costs shall specifically include the cost of: (i)
acquiring any land, rights-of-way, options to purchase land, easements, leasehold estates in land and
interests of all kinds in land related to such Project; (ii) acquiring, constructing, repairing,
renovating, remodeling or improving all buildings and structures to be used as or in connection with
the Project; (iii) site preparation, including the cost of demolishing or removing any buildings or
structures the removal of which is necessary or incident to providing the Project; (iv) machinery,
equipment, furnishings and facilities necessary or incident to the equipping of the Project so that it
may be placed in operation; (v) financing charges, start-up costs and interest prior to and during
construction and for two years after completion of construction, whether or not capitalized; and (vi)
architectural, engineering, legal and related services (including fees for legal counsel and the
financial advisor to the Issuer), plans, specifications, surveys, studies, estimates of cost and of
revenue, other expenses necessary or incident to planning, providing or determining the feasibility
and practicability of acquiring, constructing, reconstructing, improving and expanding the Project,
administrative expenses and such other expenses as may be necessary or incident to the acquisition,
construction, remodeling, repair, renovation or improvement of the Project, the placing of the
Project in operation and all incidental expenses, costs and charges relating to the Project not
enumerated above. The parties agree, upon request, to provide or cause to be provided to each other
any data or information that may be reasonably required to verify any of the Project Costs
enumerated in this paragraph. The User agrees that it will be responsible for and pay any Project
Costs incurred whether before or after the date of this Agreement prior to issuance of the Bonds and
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will pay all Project Costs that are not or cannot be paid or reimbursed from the proceeds of the
Bonds.

6. The User agrees that it will at all times indemnify and hold harmless the
Corporation, the directors of the Corporation, the Unit, the Commissioners’ Court of the Unit (both
individually and as a group) and any officers, directors, employees, agents, consultants, servants
and any other party acting for or on behalf of the Corporation or the Unit (such parties being
hereinafter referred to as the “Indemnified Parties™) against all losses, costs, damages, expenses and
liabilities (collectively referred to hereinafter as “Losses™) of whatsoever nature (including, but not
limited to, attorney's fees, litigation and court costs, amounts paid in settlement and amounts paid to
discharge judgments) directly or indirectly resulting from, arising out of or relating to one or more
Claims, as hereinafter defined, even if such Losses or Claims, or both, directly or indirectly result
from, arise out of or relate to, or are asserted to have resulted from, arisen out of or related to, in
whole or in part, one or more negligent acts or omissions of any one or more of the Indemnified
Parties in connection with the issuance of the Bonds or that in any way pertain to the duties or
activities or lack thereof, whether real or alleged, of any such Indemnified Party incidental to the
issuance of the Bonds. The term “Claims” as used herein shall mean all claims, lawsuits, causes of
action and other legal actions and proceedings of whatever nature, including, but not limited to,
claims, lawsuits, causes of action and other legal actions and proceedings involving bodily or
personal injury or death of any person or damage to any property (including, but not limited to,
persons employed by the Corporation, the Unit, the User or any other person and all property owned
or claimed by the Corporation, the Unit, the User, any affiliate of the User or any other person) or
involving damages relating to the issuance, offering, sale or delivery of the Bonds brought against
the Corporation or the Unit or to which the Corporation or the Unit is party, even if groundless,
false or fraudulent, that directly or indirectly result from, arise out of or relate to the issuance,
offering, sale or delivery of the Bonds or the design, construction, installation, operation, use,
occupancy, maintenance or ownership of the Project or any part thereof. The obligations of the
User shall apply to all Losses or Claims, or both, that result from, arise out of or are related to any
event, occurrence, condition or relationship prior to termination of this Agreement to Issue Bonds,
whether such Losses or Claims, or both, are asserted prior to termination of this Agreement to Issue
Bonds or thereafter. None of the Indemnified Parties shall be liable to the User for, and the User
hereby releases each of them from all liability to the User for any injuries, damages or destruction to
all or any part or parts of any property owned or claimed by the User that directly or indirectly result
from, arise out of or relate to the issuance, offering, sale or delivery of the Bonds or the design,
construction, installation, operation, use, occupancy, maintenance or ownership of the Project or
any part thereof, EVEN IF SUCH INJURIES, DAMAGES OR DESTRUCTION DIRECTLY
OR INDIRECTLY RESULT FROM, ARISE OUT OF OR RELATE TO, IN WHOLE OR
IN PART, ONE OR MORE NEGLIGENT ACTS OR OMISSIONS OF ANY ONE OR
MORE OF THE INDEMNIFIED PARTIES IN CONNECTION WITH THE ISSUANCE
OF THE BONDS OR IN CONNECTION WITH THE PROJECT. Each Indemnified Party, as
appropriate, shall reimburse the User for payments made by the User to the extent of any proceeds,
net of all expenses of collection, actually received by them from any insurance with respect to the
Loss sustained. At the request and expense of the User, each of the Indemnified Parties, as
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appropriate, shall have the duty to claim any such insurance proceeds and such Indemnified Party,
as appropriate, shall assign their respective rights to such proceeds, to the extent of such required
reimbursement, to the User. In case any action shall be brought against any one or more of the
Indemnified Parties, such Indemnified Party shall promptly notify the User in writing and the User
shall have the right to assume the investigation and defense thereof, including the employment of
counsel and the payment of all expenses. The Indemnified Party shall have the right to employ
separate counsel in any such action and participate in the investigation and defense thereof, but the
fees and expenses of such counsel shall be paid by the Indemnified Party unless the employment of
such counsel has been authorized by the User. The User shall not be liable for any settlement of
any such action without its consent, but, if any such action is settled with the consent of the User or
if there be final judgment for the plaintiff of any such action, the User agrees to indemnify and hold
harmless the Indemnified Parties from and against any Loss by reason of such settlement or
judgment.

7. If within three (3) years from the date hereof (or such later date as shall be mutually
satisfactory to the Corporation and the User) the Corporation and the User shall not have agreed to
mutually acceptable terms for the Bonds and for the sale and delivery thereof and mutually
acceptable terms and conditions of the Agreement, the User agrees that it will pay the Corporation
for all unpaid Project Costs which the Corporation shall have incurred and this Agreement to Issue
Bonds (other than the obligations of the parties under paragraph 6 hereof) shall thereupon
terminate. In the event that the User elects, prior to any such termination, not to proceed with the
issuance of the Bonds for any reason, it shall so notify the Corporation in writing and shall
promptly pay to the Corporation all Project Costs incurred by the Corporation prior to such
notification, and if payment is so made, the User's obligations under paragraph 5 above shall
terminate from and after the date of such notification.

8. The User may, without the consent of the Corporation, transfer or assign this
Agreement to Issue Bonds or transfer or assign any or all of its rights and delegate any or all of its
duties hereunder to any of its subsidiaries or affiliates currently existing or hereafter created, but no
such transfer, assignment or delegation shall, without the written consent and approval of the
Corporation, relieve the User of its liability for payment of Project Costs under paragraphs 5 and 7
hereof or indemnification under paragraph 6 hereof.

9. The provisions of paragraphs 5 and 6 of this agreement shall survive the expiration

or termination of this Agreement to Issue Bonds and the closing of the transactions contemplated by
the Agreement.
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IN WITNESS WHEREOF, the Travis County Housing Finance Corporation, acting
pursuant to a resolution of its Board of Directors, and User have caused this Agreement to Issue
Bonds to be executed by their duly authorized officers as of the year and date first above written.

TRAVIS COUNTY HOUSING FINANCE CORPORATION

By:

Samuel T. Biscoe, President

ML CASAV, LP,
A Delaware Limited Partnership

By: MS CASA V Management, LLC
A Delaware Limited Liability Company,
General Partner

By: Henderson Global Investors GP II, LL.C
A Delaware Limited Liability Company,
Manager

By:
Its:
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EXHIBIT A
DESCRIPTION OF PROJECT

The Project is a 288-unit multifamily rental residential development known as Champion’s
Crossing Apartments and located at 2105 Cedar Bend Drive, Travis County, Texas 78758 on
approximately 10.9 acres. It consists of 216 1-Bedroom/1-Bath units and 72 2-Bedroom/2-Bath
units. Unit sizes range from approximately 491 square feet to 996 square feet.
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RESOLUTION OF BOARD OF DIRECTORS PRESCRIBING THE FORM AND
SUBSTANCE OF AN AGREEMENT TO ISSUE BONDS; AUTHORIZING THE
EXECUTION OF SUCH AGREEMENT; SETTING A PUBLIC HEARING AND
CONTAINING OTHER PROVISIONS RELATING TO $19,000,000 HOUSING REVENUE
BONDS (CHAMPION’S CROSSING APARTMENTS PROJECT)

WHEREAS, Travis County Housing Finance Corporation (the “Corporation™) is authorized
by the Texas Housing Finance Corporations Act, Local Government Code, Chapter 394, Vernon's
Annotated Texas Civil Statutes, as amended (the “Act™), to issue revenue bonds for the purpose of
paying all or part of the cost of a Residential Development as defined in the Act, and to sell or lease
the project to others or loan the proceeds of the bonds to others to finance all or part of the cost of
the Residential Development; and

WHEREAS, the Act authorizes the Corporation: (a) to make loans to any person to provide
financing for rental residential developments located within Travis County, Texas (the “County”),
and intended to be occupied substantially (at least 90 percent) by persons of low and moderate
income, as determined by the Corporation; (b) to issue its revenue bonds for the purpose of
obtaining moneys to make such loans and provide such financing, to establish necessary reserve
funds and to pay administrative costs and other costs incurred in connection with the issuance of
such bonds; and (c) to pledge all or any part of the revenues, receipts or resources of the
Corporation, including the revenues and receipts to be received by the Corporation from or in
connection with such loans, and to mortgage, pledge or grant security interests in such loans or
other property of the Corporation in order to secure the payment of the principal or redemption
price of and interest on such bonds; and

WHEREAS, the Corporation now desires to authorize, issue and sell its tax-exempt housing
finance revenue bonds, to the extent authorized by law, to provide funds to defray all or part of the
cost of acquiring, rehabilitating and/or constructing a certain Residential Development to be known
as Champion’s Crossing Apartments by ML CASA V, LP, a Delaware limited partnership (the
“User”); and

WHEREAS, the User and the Corporation desire that the Corporation adopt a resolution
with respect to the bonds or take some other similar official action toward the issuance of such
bonds prior to the commencement of construction or acquisition of such Residential Development;
and

WHEREAS, Travis County, Texas (the “Unit”), has authorized and approved creation of
the Corporation to act on its behalf to further certain public purposes of the Unit;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
TRAVIS COUNTY HOUSING FINANCE CORPORATION, THAT:

Section 1: The Corporation hereby authorizes and agrees that it will issue and sell its

housing finance revenue bonds (the “Bonds”) from time to time in one or more series pursuant to
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the provisions of Texas law to pay all or part of the cost of acquiring and constructing the project
described in Exhibit “A” to the Agreement to Issue Bonds attached hereto (the “Project”), together
with all costs of authorization, sale and issuance of the Bonds. The Bonds will be issued and sold
as more fully provided in the Agreement to Issue Bonds, and subject to the terms thereof, in a
maximum aggregate principal amount expected to be issued for the Project in an amount not to
exceed $19,000,000.

Section 2: The proceeds of the Bonds will be used to finance the acquisition, rehabilitation
and/or construction of the Project.

Section 3: The Corporation will enter into a financing agreement with the User providing
for financing of all or part of the cost of the Project, as more fully described in the Agreement to
Issue Bonds.

Section 4: The Board of Directors of the Corporation (the “Board of Directors™) hereby
finds, determines and declares that (i) the Project is required and suitable for the promotion of the
construction of new, improved, or expanded residential development in the Unit, (ii) the User has
the business experience, financial resources and responsibility to provide reasonable assurance that
the Bonds and the interest thereon to be paid from, or by reason of, payments made by the User
under the financing agreement will be paid as the same become due, and (iii) the Project is in
furtherance of the public purposes set forth in the Act.

Section 5: The Agreement to Issue Bonds by and between the Corporation and the User in
substance and in form substantially as shown in the attachment hereto is hereby approved and the
President or Vice President and Secretary or Assistant Secretary of the Corporation are hereby
authorized to execute and attest such Agreement to Issue Bonds for and on behalf of the
Corporation.

Section 6: The Corporation hereby authorizes the filing of an Application For Allocation of
Private Activity Bonds with the Texas Bond Review Board for the year 2013 for the amount of
$19,000,000 of qualified residential mortgage bonds, and the President of the Corporation, Samuel
T. Biscoe, is designated as the authorized officer to execute and deliver such Application to the
Texas Bond Review Board, and subject to any changes such officer deems necessary.

Section 7: That neither the User nor any other party is entitled to rely on this Resolution as
a commitment to loan funds, and the Corporation reserves the right not to issue the Bonds either
with or without cause and with or without notice, and in such event the Corporation shall not be
subject to any liability or damages of any nature. Neither the User nor any one claiming by, through
or under the User, nor any investment banking firm or potential purchaser of the Bonds shall have
any claim against the Corporation whatsoever as a result of any decision by the Corporation not to
issue the Bonds.
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Section 8: This Resolution, together with the Agreement to Issue Bonds attached hereto,
shall be deemed and construed as a resolution authorizing the issuance of the aforesaid Bonds or
some other similar official action toward the issuance of the Bonds.

PASSED AND APPROVED this 16th day of April, 2013.

Samuel T. Biscoe, President
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CERTIFICATION

The above resolution, adopted by the Board of Directors of the Travis County Housing
Finance Corporation at a meeting held on the 16th day of April, 2013, is hereby certified to be a
true and correct copy of an official copy thereof on file among the official records of such
Corporation.

WITNESS my hand and seal of office this 16th day of April, 2013.

Margaret Gomez, Secretary
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