MINUTES OF THE REGULAR MEETING
OF THE
BOARD OF DIRECTORS
WEST VIRGINIA HOUSING DEVELOPMENT FUND
August 23, 2018

The regular meeting of the Board of Directors of the West Virginia Housing Development
Fund (the “Fund”) was held on Thursday, August 23, 2018, at the office of the West Virginia
Housing Development Fund, 5710 MacCorkle Avenue, SE, Charleston, West Virginia. The Chair
called the meeting to order at 9:00 a.m. with the following members present throughout, except
where noted:

Ann Urling, Chair
Norman Bailey, Representative for the Honorable Kent Leonhardt,
Commissioner of Agriculture (via phone)
David Gardner, Member
John Gianola, Member
Sam Kapourales, Member (via phone)
Mary Skeens, Member
Josh Stowers, Representative for the Honorable John Perdue, Treasurer
Steven Travis, Representative for the Honorable Patrick Morrisey, Attorney General

Members Absent:
Bob Nistendirk, Member
Staff present:

Erica Boggess, Executive Director

Cathy Colby, Senior Manager - HOME

Julie Davis, Deputy Director — Production

George Gannon, Communications Administrator

Lauren Hunter, Loan Processor and Closer

Chad Leport, Division Manager - Accounting and Finance

Martha Lilly, Legal Assistant d
Jill Martin, Executive Assistant ' : '
Mike Murphy, Chief Technology Officer

Kelley Ridling, Senior Manager - Internal Audit

Kristin Shaffer, Senior Legal Counsel

Nathan Testman, Senior Division Manager — Multlfamuly Lending
Crystal Toney, Deputy Director — Administration
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Dorothy White, Federal Compliance Officer
Michelle Wilshere, Senior Manager - Low Income Housing Tax Credit

Others Present:
Samme Gee, Jackson Kelly PLLC

Kelley Goes, Jackson Kelly PLLC
Michael Fisher, Jackson Kelly PLLC

APPROVAL OF THE MINUTES OF THE JUNE 28, 2018
MEETING '

Member David Gardner moved the approval of the minutes of the June 28, 2018 meeting.
His motion was seconded by Member John Gianola, and, upon the affirmative vote of the eight (8)
members present, the Chair declared the motion adopted.

FINANCIAL STATEMENTS FOR THE PERIOD ENDED
JULY 31, 2018

Mr. Chad Leport reviewed the financial statements for the period ended July 31, 2018. The
financials were accepted as presented.

CONSIDERATION OF CHANGES TO THE MULTIFAMILY
LENDING POLICY

Mr. Nathan Testman presented proposed revisions to the Fund's Multifamily and
Commercial Lending Policy. Mr. Testman stated that, at the June 2018 Board meeting, the Board
approved the Affordable Housing Fund (AHF) Program Guide that specifically excludes AHF loans
from the Fund's multifamily lending limit and gives the Executive Director the authority to approve
AHF loans of up to $300,000 per project on an aggregate basis. Mr. Testman stated that for
consistency, the Multifamily and Commercial Lending Policy should be updated to include this
language.

Mr. Testman informed the Board that other than the exclusion of AHF loans from the
Fund's multifamily lending limit and the Executive Director’s authority to approve AHF loans up to
$300,000 per project on an aggregate basis, there are no other significant changes to the policy
being proposed. Mr. Testman stated staff is recommending approval of the changes as presented.

Representative Josh Stowers moved the approval of the changes to the Multifamily and
Commercial Lending Policy as presented. His motion was seconded by Member Mary Skeens, and,
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upon the affirmative vote of the eight (8) members present, the Chair declared the motion
adopted.

The Multifamily Lending Policy is attached as Exhibit A.
CONSIDERATION OF MULTIFAMILY CONSTRUCTION

LOAN AND NATIONAL HOUSING TRUST FUND
PERMANENT LOAN TO LITTLEPAGE #5

Mr. Testman presented two separate loan requests for the Littlepage #5 project. Mr.
Testman stated that the first request is a construction loan request through the Fund's
Multifamily Loan Program, and the second request is a permanent loan request through the
National Housing Trust Fund, one of the two HUD programs the Fund administers for the State.

Mr. Testman stated Littlepage #5 is a new 20-unit Low Income Housing Tax Credit Program
(LIHTC) Project for families in Charleston, West Virginia. The project will be the last phase of a
five-phase development on the West Side of Charleston. The LIHTC units will target families with
incomes that are at or below 60% of area median income, and the National Housing Trust Fund
units will target families that are at or below 30% of area median income.

Mr. Testman informed the Board that this project has significant strengths. Mr. Testman
stated that staff feels there is a demand for affordable housing throughout the State, and the
Fund’s Statewide Housing Needs Assessment and the project’s market study indicate that the
demand in Charleston is one of the highest in the State. Mr. Testman stated all 20 units will have
rental assistance through the Charleston - Kanawha Housing Authority.

Mr. Testman pointed out one clarification under Tab IV, page 8, of the Board Packet for the
Muitifamily Construction loan. It states that approval of the loan is recommended subject to the
receipt of HUD's Authority to Use Grant Funds. This is not required and the Fund will instead
confirm compliance with HUD's environmental process as required by the National Housing Trust
Fund. Mr. Testman stated staff's recommendation for this project is for a construction loan of up
to $3,000,000 subject to satisfactory receipt and review of the executed syndication agreement
prior to closing and in compliance with HUD's environmental process.

Member Gianola asked if the Fund uses a tracking prediction system that predicts
migration. A brief discussion followed. '

Mr. Testman stated that the construction loan will have an eighteen (18) month term, will
accrue interest at the rate of Wall Street Journal Prime which is currently 5.00% and will adjust
monthly, and will be secured by a first priority lien on the project. The Fund will also require a
loan origination fee of 1%. Mr. Testman stated that one additional strength is that the
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construction loan will be personally guaranteed by Scott Canel, who reports a very substantial
amount of net worth and high levels of liquidity.

Mr. Testman stated the National Housing Trust Fund loan amount is expected to be
$968,000, however, staff is requesting $1,065,000 for any unforeseen changes prior to closing and
to allow for the reimbursement of the Fund's staff costs. Mr. Testman informed the Board that
the National Housing Trust Fund loan will have an interest rate of up to 1% and a loan term of up
to 30 years. Mr. Testman stated the terms of the loan, which may result in the deferral in the
repayment of a portion or all such funds, will be determined in conjunction with final
underwriting. The loan will be secured with a first lien deed of trust. Mr. Testman stated that
during construction, the National Housing Trust Fund loan will be in second lien position behind
the Fund's multifamily construction loan.

Member Gardner moved the approval of the Multifamily Loan Program Loan request to
Littlepage #5 as presented. His motion was seconded by Member Gianola, and, upon the
affirmative vote of the eight (8) members present, the Chair declared the motion adopted.

Representative  Stowers moved the approval of the National Housing
Trust Fund loan to Littlepage #5 as presented. His motion was seconded by Member Gardner,
and, upon the affirmative vote of the eight (8) members present, the Chair declared the motion
adopted.

The Executive Summary for the project is attached as Exhibit B.

UPDATE ON INTERGOVERNMENTAL AGREEMENT AND
CONSIDERATION OF HOUSING NEEDS ASSESSMENT

Ms. Boggess stated that at a previous Board meeting, the Board authorized staff to enter
into an intergovernmental agreement with the Development Office, subject to final approval of
the Chair. The purpose of the agreement is to allow the Fund to begin assisting with the WV Rise
Program flood recovery and the administration of the CDGB disaster recovery funds that were
allocated to the State. '

Ms. Boggess informed the Board that the Fund entered into a very brief agreement with
the Development Office. Ms. Boggess stated that staff is looking at this agreement as Phase | after
determining that the first step needed to be a planning process. Ms. Boggess reported that the
Fund will be working with the Development Office on the Clendenin replacement units. These
units were originally funded by the NSP and were flooded. The plan is to build 18 new units
somewhere in Clendenin and the Fund will be involved in that project.

Ms. Boggess stated there is also a need for an updated housing needs assessment. As part
of WV Rise, the Multifamily RISE Program will develop new units in the 12 counties that
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experienced flooding. Ms. Boggess stated that before the Multifamily Rise Program can start, staff
needs to know the housing needs. Ms. Boggess stated that Phase Il will consist of issuing RFPs to
get developers to come and build multifamily units in Clendenin and the other twelve counties.

Member Gardner asked if the Fund is providing administrative support or funding. Ms.
Boggess stated primarily the Fund is partnering with the Development Office to provide the Fund's
area of expertise. Ms. Boggess informed the Board that the Fund and the Development Office
entered into an intergovernmental agreement at the time the Clendenin school project received
NSP funding. Ms. Boggess explained that the Development Office gets CDGB grant money and
administers those funds on an ongoing basis. The Development Office has the expertise for that
program and the Fund knows how to do multifamily development, so the Fund is partnering with
the Development Office for that part of WV Rise.

Ms. Boggess explained that she does not have an answer on the funding question yet and
stated that when staff develops the program guidelines there may be an opportunity to leverage
the money with other Fund resources. Member Gardner requested an update once it is
determined how the funding will work. Ms. Boggess stated that staff will come back to the Board
when the Fund starts the program development phase and prior to entering into another
intergovernmental agreement.

Representative Stowers asked about the scope of the needs assessment. A brief discussion
followed.

Member Gardner moved the approval for staff to issue an RFP for a state-wide housing
needs assessment and to award the contract to the winning bidder. His motion was seconded by
Member Gianola, and, upon the affirmative vote of the eight (8) members present, the Chair
declared the motion adopted.

ANNUAL _ ELECTION OF  OFFICERS __AND
APPOINTMENT OF ASSISTANT OFFICERS

Ms. Boggess stated that, under West Virginia Code §§ 31-18-4 (g) and 31-18-5 (d), the
Board shall annually elect a Vice-Chair, Secretary and Treasurer from its membership. The Chair of
the Board is the Governor or his designee.

Ms. Boggess reported that currently Member David Gardner serves as Vice-Chair, Member
Sam Kapourales is Secretary, and Treasurer John Perdue is Treasurer.

Member Gianola moved to nominate Member David Gardner as Vice-Chair, Member Sam
Kapourales as Secretary, and Treasure John Perdue as Treasurer. His motion was seconded by
Member Skeens, and, upon the approval of the eight (8) members present, the Chair declared the
motion adopted.
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Member Steven Travis moved to reelect Member David Gardner as Vice-Chair, Member
Sam Kapourales as Secretary, and Treasurer John Perdue as Treasurer. His motion was seconded
by Member Gianola, and, upon the approval of the eight (8) members present, the Chair declared
the motion adopted.

Ms. Boggess stated that, under Article V, Sections 3 and 4 of the Housing Development
Fund’s Bylaws, the Board may appoint or designate one or more Assistant Secretaries and
Assistant Treasurers.

Ms. Boggess stated that staff recommended the reappointment of Crystal Toney and Julie
Davis as Assistant Treasurers, and the reappomtment of Kristin Shaffer and the appointment of
Martha Lilly as Assistant Secretaries.

Member Gianola moved to reappoint Crystal Toney and Julie Davis as Assistant Treasurers
and to reappoint Kristin Shaffer and appoint Martha Lilly as Assistant Secretaries. His motion was
seconded by Member Gardner, and, upon the approval of the eight (8) members present, the
Chair declared the motion adopted.

EXECUTIVE SESSION

Member Gianola moved that the Board enter Executive Session under W. Va. Code § 6-9A-
4(b)(9) to discuss matters involving commercial competition, which if made public might adversely
affect the financial interest of the State and the Fund and matters involving an official
investigation pursuant to W. Va. Code § 6-9A-4(b)(7). His motion was seconded by Member
Skeens, and, upon the affirmative vote of the eight (8) members present, the Chair declared the
motion adopted. The Board adjourned into Executive Session at 9:35 a.m.

Member Norman Bailey and Member Kapourales left the meeting.

The Executive Session concluded at 10:27 a.m. Ms. Samme Gee stated that no action took
place during the Executive Session.

- PREMIER PARK

Member Gardner moved to authorize staff to move forward with listing the Fund's interest
in Upper Premier Park for sale and to give the Executive Director the authority to take all actions
necessary to sell the property. Ms. Boggess stated that staff would determine if there was any
timber value to the property. His motion was seconded by Member Gianola.

A brief discussion followed.
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Chair Urling stated there was a motion on the floor. Upon the approval of the six (6)
members present, the Chair declared the motion adopted.

ADJOURNMENT

There being no further business, Member Gianola moved to adjourn the meeting. His
motion was seconded by Member Gardner. Meeting adjourned at 10:32 a.m.

Kristin Shaffer, Assistant Secretary
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MEMORANDUM

Members of the Board of Directors
Littlepage #5

Page 6 of 8

Finally, the loan will also be secured by several guarantees, including the personal guarantee of
Scott Canel. Mr. Canel reports a very substantial net worth and high levels of unencumbered
liquidity, which adds significant strength to the loan structure.

Environmental Evaluation: Terradon Corporation completed a Phase | Environmental Site
Assessment (ESA) of the subject property on October 13,2017 in accordance with ASTM Standard
Practice E 1527-13. The ESA found no Recognized Environmental Conditions (RECs) that must be
taken into consideration or addressed in the development of the Project.

The subject site is located within the 500-year floodplain, a moderate flood risk hazard. Staff does
not view the flood zone as a significant risk to the Project, however, due to HUD funding in the
Project, the Borrower will complete the HUD environmental review process and receive HUD’s
Authority to Use Grant Funds prior to closing.

Project Cash Flow: The Project’s projected cash flow is shown below:

Projected Cash Flow
Revenue:
LIHTC Rents S 146,592.00
Other Income S -
(Vacancy) S (7,329.60)
Effective Gross Income S 139,262.40
Expenses:
Management Expenses S 24,201.00
Operating and Maintenance S 18,355.00
Utilities S 9,315.00
Taxes and Insurance S 16,496.00
Replacement Reserves S 5,000.00
Total Expenses S 73,367.00
Net Operating Income S 65,895.40
Debt Service:
Annual Asset Mgmt Fee S -
Annual RD Fee S -
WVHDF HTF S 43,777.50
Total S 43,777.50
DSC 1.51
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