NOTICE OF MEETING

The Austin Housing Finance Corporation, Board of Directors,
will convene at 3:00 p.m. on Thursday, June 11, 2009,
in Council Chambers at Austin City Hall, 301 W. Second Street, Austin, Texas

AGENDA

The Board of Directors will go into a closed session under Chapter 551 of the Texas Government Code to receive advice from legal
counsel, to discuss matters of land acquisition, to discuss personnel matters, or for other reasons permitted by law as specifically
listed on this agenda. If necessary, the Board may go into a closed session as permitted by law regarding any item on this agenda.

1. Approve the minutes of the May 14, 2009 Board meeting of the Austin Housing
Finance Corporation.

2. Authorize the negotiation and execution of a loan to the GUADALUPE
NEIGHBORHOOD DEVELOPMENT CORPORATION in an amount not to
exceed $435,500 to assist with the acquisition of eight newly-constructed affordable
rental housing units located at 1127 and 1145 Perry Road, Austin, Texas for low- and
moderate-income families.

3. Approve a resolution authorizing the formation of VILLAGE ON LITTLE TEXAS
NON-PROFIT CORPORATION, a Texas non-profit corporation and
instrumentality of the Austin Housing Finance Corporation; approving its Certificate
of Formation, Articles of Incorporation, By-laws, and appointing its board of
directors and president.

4. Authorize the negotiation and execution of an agreement to purchase 11.1 acres of
land in the 400 block of Little Texas Lane from CAPTUITY INVESTMENTS
THREE, LP, for an amount not to exceed $2,000,000 in Rental Housing
Development Assistance Program funds for the development of the Village on Little
Texas, a proposed 240-unit mixed-income apartment complex in the 400 block of
Little Texas Lane; authorize the negotiation and execution of a lease agreement for
the land for up to 99 years to a newly created Limited Liability Corporation
established to develop and operate the Village on Little Texas; authorize the
negotiation and execution of a Rental Housing Development Assistance Program
loan to the Limited Liability Corporation in an amount not to exceed $940,000 to
assist in the development of the Village on Little Texas; and, authorize the
negotiation and execution of an operating agreement for the Village on Little Texas
with the Limited Liability Corporation that enables a non-profit subsidiary of the
Austin Housing Finance Corporation to serve as the Managing Member in the
transaction.

Adjourn



%‘Tbe City of Austin is committed to compliance with the Americans with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.

For assistance please call 974-3256 OR 974-2445 TDD.

A person may request a Spanish language interpreter be made available by contacting the City Clerk’s Office not later than two hours
before the scheduled time of the item on which the person wishes to speak. Please call 974-3256 in advance or inform the City Clerk’s
staff present at the council meeting.

Cualquier persona puede solicitar servicios de intérprete en espafiol comunicandose con la oficina del
Sectetario/a Municipal a no mds tardar de dos horas antes de la hora determinada para el asunto sobte el cual la persona desea comentar.
Por favor llame al 974-3256 con anticipo o informe al personal del
Secretario/a Municipal presente en la sesidon del Consejo.
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AUSTIN HOUSING
FINANCE CORPORATION

RBA: AGENDA ITEM NO: 1
CITY OF AUSTIN AGENDA DATE: 06/11/2009
RECOMMENDATION FOR BOARD ACTION PAGE: 1 OF 2

SUBJECT: Approve the minutes of the May 14, 2009 Board meeting of the Austin Housing
Finance Corporation.

AMOUNT & SOURCE OF FUNDING:

FISCAL NOTE: A fiscal note is not required.

REQUESTING DIRECTOR’S
DEPARTMENT: Austin Housing Finance Corporation AUTHORIZATION: ___

FOR MORE INFORMATION CONTACT: Margaret Shaw, Treasurer, Austin Housing Finance
Corporation, 974-3108

PRIOR BOARD ACTION:

PRIOR COUNCIL ACTION:

BOARD OF DIRECTORS’ MEETING

AUSTIN HOUSING FINANCE CORPORATION

THURSDAY, MAY 14, 2009

The Board of Directors of the Austin Housing Finance Corporation (AHFC) was convened
on Thursday, May 14, 2009, in the Council Chambers of City Hall, 301 W. 2nd Street, Austin,
Texas. The following were the AHFC items considered by the Austin Housing Finance
Corporation's Board of Directors.

President Wynn called the meeting to order at 3:19 p.m.

The following items were acted on by one motion. No separate action occurred on any of
the items.

1. Approve the minutes of the April 30, 2009 Board meeting of the Austin Housing Finance
Corporation.
The minutes for the Austin Housing Finance Corporation meeting of April 30, 2009 were
approved on consent on Vice President McCracken’s motion, Board Member Morrison’s
second on a 7-0 vote.



2. Authorize the negotiation and execution of an agreement to purchase 11.1 acres of land in the

400 block of Little Texas Lane from CAPTUITY INVESTMENTS THREE, 1P, for an amount
not to exceed $2,000,000 in Rental Housing Development Assistance Program funds for the
development of the Village on Little Texas, a proposed 240-unit mixed-income apartment
complex in the 400 block of Little Texas Lane; authorize the negotiation and execution of a lease
agreement for the land for up to 99 years to a newly created Limited Liability Corporation
established to develop and operate the Village on Little Texas; authorize the negotiation and
execution of a Rental Housing Development Assistance Program loan to the Limited Liability
Corporation in an amount not to exceed $940,000 to assist in the development of the Village on
Little Texas; and, authorize the negotiation and execution of an operating agreement for the
Village on Little Texas with the Limited Liability Corporation that enables the Austin Housing
Finance Corporation to serve as the Managing Member in the transaction.
This item was postponed to June 11, 2009 on consent on Vice President McCracken’s
motion, Board Member Morrison’s second on a 7-0 vote. Margaret Shaw, Treasurer,
recused herself because she previously worked for a partner. Anthony Snipes, Chief of
Staff for the City Manager’s Office led the discussion.

3. Authorize the negotiation and execution of an agreement with the AUSTIN
REVITALIZATION AUTHORIZITY under the Acquisition and Development Program, in an
amount not to exceed $281,776 for the purchase of predevelopment materials and site
improvements associated with the development of the historic Juniper-Olive District. Funding
is subject to Environmental Review and Fund Release and future funds are based on funding
availability.

The motion authorizing the negotiation and execution of an agreement with the Austin
Revitalization Authority was approved on consent on Vice President McCracken’s
motion, Board Member Motrison’s second on a 7-0 vote.

4. Authorize the negotiation and execution of an Acquisition and Development Program loan to

AUSTIN NEIGHBORHOOD ALLIANCE FOR HABITAT, INC, an affiliate of Austin
Habitat For Humanity, Inc., in an amount not to exceed $452,495, in compliance with applicable
program financing requirements and performance goals, to assist with the acquisition of 25
developed lots in the Meadow Lake Subdivision, upon which 25 new single-family homes will be
build and sold to low- and moderate-income buyers.
The motion authorizing the negotiation and execution of an Acquisition and
Development Program loan to Austin Neighborhood Alliance for Habitat, Inc. was
approved on consent on Vice President McCracken’s motion, Board Member Morrison’s
second on a 7-0 vote.

5. Approve the adoption of new by-laws for the Austin Housing Finance Corporation.
The motion to adopt new by-laws for the Austin Housing Finance Cotporation was
approved on consent on Vice President McCracken’s motion, Board Member Morrison’s
second on a 7-0 vote.

President Wynn adjourned the meeting at 3:24 p.m. without objection.
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AUSTIN HOUSING
FINANCE CORPORATION

RBA: AGENDA ITEM NO: 2
CITY OF AUSTIN AGENDA DATE: 6/11/2009
RECOMMENDATION FOR BOARD ACTION PAGE:10OF 2

SUBJECT: Authorize the negotiation and execution of a loan to the GUADALUPE
NEIGHBORHOOD DEVELOPMENT CORPORATION in an amount not to exceed $435,500
to assist with the acquisition of eight newly-constructed affordable rental housing units located at
1127 and 1145 Perry Road, Austin, Texas for low- and moderate-income families.

AMOUNT & SOURCE OF FUNDING: Funding is available in the Fiscal Year 2008-2009 Austin
Housing Finance Corporation Budget allocation under the Rental Housing Development Assistance
Program. Loan proceeds are anticipated to consist of HOME Investment Partnership Act Program
funds and Housing Trust Funds.

FISCAL NOTE: There is no unanticipated fiscal impact. A fiscal note is not required

REQUESTING DIRECTOR’S
DEPARTMENT: Austin Housing Finance Corporation = AUTHORIZATION:

FOR MORE INFORMATION CONTACT: Margaret R. Shaw, Treasurer, Austin Housing
Finance Corporation, 974-3184

PRIOR COUNCIL ACTION:
PRIOR BOARD ACTION: May 15, 2008 -- The Austin Housing Finance Corporation Board

authorized a loan to the Guadalupe Neighborhood Development Corporation for $850,000 by Austin
Housing Finance Corporation Motion No. 20080515-AHFC003.

The Austin Housing Finance Corporation (AHFC) Board is requested to authorize negotiation and
execution of a Rental Housing Development Assistance (RHDA) Program loan in an amount not to
exceed $435,500 to assist the Guadalupe Neighborhood Development Corporation (GNDC) with
the acquisition of eight newly-constructed affordable rental housing units for low- and moderate-
income families in the Govalle-Johnston Terrace Neighborhood at 1127 and 1145 Perry Road.

In 2008, the AHFC Board authorized a loan of $850,000 for this same project. That loan has a 99-
year term and is a deferred payment forgivable loan. If approved, this second loan will be a repayable
loan at four percent annual interest amortized over a period of 40 years.

After the initial RHDA funding was authorized, a tentative commitment of $263,000 in private
financing from a bank was withdrawn due to current banking and economic conditions. In addition,
GNDC has been presented with the opportunity to have the units built with energy-efficient
components that will include solar array equipment projected to reduce the residents’ utility costs by
60 percent. If approved, this second loan will replace the private financing and provide for the
energy-efficient components. GNDC will assign any rebates authorized by Austin Energy for the
solar equipment to AHFC to pay down the balance of the loan.



All eight units will serve families with yearly household incomes not to exceed 60 percent of the
Austin area’s Median Family Income (MFI - currently $43,980 for a family of four). Three units will
be reserved for families with yeatrly household incomes not to exceed 50 percent of MFI (currently
$36,650 for a family of four), and three other units will be reserved for families with yearly household
incomes not to exceed 30 percent of MFI (currently $22,000 for a family of four). Rents plus
tenant-paid utilities will not exceed 30 percent of a household’s monthly income, and families with
Housing Choice Vouchers (Section 8) will be accepted. Two units will be made accessible for
persons with impaired mobility and one unit will be accessible for persons with hearing and vision
disabilities. The project will meet applicable environmental review and federal fund release
requirements and S.M.A.R.T. Housing™ standards.

The RHDA program provides federal and non-federal assistance as gap financing for the
development of affordable rental housing for low- and moderate-income families and persons with
special needs. Estimated sources and uses of funds for the project are as follows:

Sources: Uses:

Owner equity contribution $ 327,483 Acquisition $1,577,983
Deferred developer fee 40,000 Soft and carrying 18,000
RHDA (previous) 850,000 Other costs 57,000
RHDA (current request) 435,500 Total $1,652,983
Total $1,652,983

GNDC is a non-profit 501(c)(3) organization and is certified by the City of Austin as a Community
Housing Development Organization (CHDO). GNDC was established in 1981 to provide affordable
housing to low and moderate-income families in the Guadalupe neighborhood. GNDC has
developed 149 units of affordable housing, including 67 units of rental housing.

The requested funding is available in the AHFC Fiscal Year 2008-2009 budget allocation and the
request is consistent with the City of Austin’s currently approved Consolidated Plan and the AHFC’s
strategy to provide assistance through below market rate financing for the development of affordable
rental housing for low- and moderate-income households and persons with special needs.
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AUSTIN HOUSING
FINANCE CORPORATION

RBA: AGENDA ITEM NO: 3
CITY OF AUSTIN AGENDA DATE: 6/11/2009
RECOMMENDATION FOR BOARD ACTION PAGE: 1 OF 2

SUBJECT: Approve a resolution authorizing the formation of VILLAGE ON LITTLE TEXAS
NON-PROFIT CORPORATION, a Texas non-profit corporation and instrumentality of the Austin
Housing Finance Corporation; approving its Certificate of Formation, Articles of Incorporation, By-
laws, and appointing its board of directors and president.

AMOUNT & SOURCE OF FUNDING:

FISCAL NOTE: There is no unanticipated fiscal impact. A fiscal note is not required.

REQUESTING DIRECTOR’S
DEPARTMENT: Austin Housing Finance Corporation AUTHORIZATION: ____

FOR MORE INFORMATION CONTACT: Anthony Snipes, Chief of Staff, 974-2200.
PRIOR BOARD ACTION: The Austin Housing Finance Corporation Board is concurrently
considering authorizing negotiation and execution of loans in the amount of $2,940,000 for the

acquisition and development of the Village on Little Texas.

PRIOR COUNCIL ACTION:

The Austin Housing Finance Corporation (AHFC) Board of Directors is requested to approve the
Certificate of Formation, Articles of Incorporation, By-laws, and to appoint the Board of Directors
and President of the Village on Little Texas Non-profit Corporation that will serve as Managing
Member of the Village on Little Texas LLC. The Village on Little Texas will be developed as a 240-
unit mixed-income rental housing apartment complex on 11.1 acres in the 400 block of Little Texas
Lane in South Austin and will be owned and operated by Village on Little Texas LLC.

The Village on Little Texas will include 180 one-bedroom units and 60 two-bedroom units. Of the
total 240 units, 50 units will be reserved for families with yearly household incomes not to exceed 50
percent of Austin’s median family income (MFI - currently set at $36,650 for a four-member family),
including 18 units for families with yeatly incomes not to exceed 30 percent of Austin’s MFI
(currently set at $22,000 for a four-member family). Anticipated monthly rents for the development
were determined by HUD for 2009 and will range from $339 to $613 for one-bedroom units, and
$396 to $726 for two-bedroom units. Rents for the remaining units will range from $730 to $1,025
per month, depending on size. A minimum of 24 units will be made accessible for families with
mobility disabilities and five units will be made accessible for families with hearing and vision
disabilities.

The Limited Liability Corporation (LLC) structute being used for this development is similar to a
Limited Partnership structure. In the past, AHFC-related entities have participated in Limited
Partnerships as the General Partner in such developments as Villas on 6t%, Primrose at Shadow Creek
and Heritage Heights at Blackshear, also known as SCIP 1. The difference with the LLC structure is



it limits the liability of the AHFC non-profit subsidiary corporation, and the Village on Little Texas
Non-profit Corporation will serve as Managing Member instead of General Partner.

The Certificate of Formation, Articles of Incorporation and By-laws are attached as Exhibits “A” |
“B”, and “C” respectively.

The Board of Directors to be appointed shall serve terms as stated in the By-laws. The requested
appointments are:

Director Anthony Snipes
Director Margaret R. Shaw
Director Diana Domeracki

The president of the corporation to be appointed shall serve as stated in the By-laws. The requested
appointment is:

President Anthony Snipes

The remaining officers of the corporation will be appointed by its board of directors at its first
organizational meeting.



This space reserved for office use.

Form 202
(Revised 10/07)

Return in duplicate to:
Secretary of State

P.0. Box 13697 ) _
Austin, TX 78711-3697 Certificate of Formation

512 463-5555 Nonprofit Corporation
FAX: 512/463-5709
Filing Fee: $25

Article 1 — Entity Name and Type

The filing entity being formed is a nonprofit corporation. The name of the entity is:

Village on Little Texas Non-Profit Corporation

Article 2 — Registered Agent and Registered Office

{Select and complete gither A or B and complete C)

[ ] A. The initial registered agent is an organization (cannot be entity named above) by the name of:

OR
B. The initial registered agent is an individual resident of the state whose name is set forth below:

Diana Domeracki

First Name ML Last Name Suffix

C. The business address of the registered agent and the registered office address is:

1000 E. 11th Street, Ste. 200 Austin TX 78702

Street Address City State Zip Code

Article 3 — Management

The management of the affairs of the corporation is vested in the board of directors. The number of
directors constituting the initial board of directors and the names and addresses of the persons who are
to serve as directors until the first annual meeting of members or until their successors are elected and
qualified are as follows:

A minimum of three directors is required.

Direclor 1

Anthony Snipes

First Name ML Last Name Suffix

301 W. 2nd Street Austin X 78701 USA
Street or Mailing Address City State Zip Code Country
Director 2

Margaret R. Shaw

First Name ML Last Name Suffix

Form 202 5




1000 E. 11th Street, Ste. 200 Austin TX 78702 USA
Street or Mailing Address City State Zip Code Country
Director 3

Diana Domeracki

First Name ML Last Name Suffix

1000 E. 11th Street, Ste. 200 Austin TX 78702

Street or Mailing Address City State Zip Code Country
OR

[ ] The management of the affairs of the corporation is to be vested in the nonprofit corporation’s
members.

Article 4 — Membership

(Sec instructions. Do not select slatement B if the corporation is 1o be managed by its members.)

[ ] A. The nonprofit corporation shall have members.

D] B. The nonprofit corporation will have no members.

Article 5 — Purpose
(See instructions. This form does not contain language needed to obtain a tax-exempt status on the state or federal level.)

The nonprofit corporation is organized for the following purpose or purposes:

aiding Austin HFC in its essential governmental functions and duties of fostering low- and medium-

income housing in Austin, Texas by causing a rental housing project of approximately 240 units to be

developed. The corporation will be the managing member of an LLC that will manage the project.

The following text area may be used to include aity additional language or provisions that may be needed to obtain tax-exempt statits.

The corporation is formed pursuant to Chapter 22, Texas Business Organizations Code (Nonprofit
Corporations). The corporation is directed by the Austin HFC, in accordance with Chapter 394, Texas
Local Government Code (Housing Finance Corporations in Municipalities and Counties), which
authorizes the corporation to assist and act on behalf of the Austin HFC and the City and to engage in
activities that promote the purpose for its creation. The corporation is organized and will be operated
exclusively for one or more charitable purposes as defined by Section 501(¢)(4) of the Internal
Revenue Code of 1986, as amended, or any successor federal tax code.

The rental housing development the corporation is being formed to develop, construct and eventually
manage as the managing member of a limited liability corporation will provide a total of 240 rental
units in South Austin. Of this total, a minimum of 50 units will be reserved for families with yearly
household incomes not to exceed 50 percent of Austin's median family income, including 18 untis for
families with yearly incomes not to exceed 30 percent of Austin's MFL. A minimum of 24 units will be
made accessible for families with mobility disabilities and five units will be made accessible for
families with hearing and vision disabilities.
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Supplemental Provisions/Information
(See instructions.)

Text Area: [The attached addendum, if any, is incorporated herein by reference.]

The Articles of Incorporation of Village on Little Texas Non-Profit Corporation, By-laws of Village on
Little Texas Non-Profit Corporation.

Organizer
The name and address of the organizer:
Cathie Childs
Name
301 W. 2nd St., 4th Floor Austin X 78701
Street or Mailing Address City State Zip Code

Eftfectiveness of Filing (Select either A, B, or C.)

A. [X] This document becomes effective when the document is filed by the secretary of state.

B. [ ] This document becomes effective at a later date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is:

C. [[] This document takes effect upon the occurrence of a future event or fact, other than the
passage of time. The 90" day after the date of signing is:

The following event or fact will cause the document to take effect in the manner described below:

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument.

Date:

Signature of organizer

Form 202 7




ARTICLES OF INCORPORATION

OF

VILLAGE ON LITTLE TEXAS NON-PROFIT CORPORATION

I, the undersigned natural person, of the age of eighteen (18) years or more and a citizen
of the State of Texas, acting as incorporator of a corporation under Chapter 22 of the Texas
Business Organizations Code (Code), do hereby adopt the following Articles of Incorporation for
such corporation.

ARTICLE ONE

The name of the corporation (Corporation) is VILLAGE ON LITTLE TEXAS NON-
PROFIT CORPORATION.

ARTICLE TWO

The Corporation is a non-profit corporation, and is related to, affiliated with and an
instrumentality of the Austin Housing Finance Corporation (AHFC), a Texas public, non-profit
corporation.

ARTICLE THREE
The period of the Corporation's duration is perpetual.
ARTICLE FOUR

The Corporation is organized and shall be operated for the sole purpose of: (i) aiding,
assisting, and acting on behalf of AHFC in the performance of its essential governmental functions
to promote the common good and general welfare of AHFC on behalf of and for the benefit of the
general public, the City of Austin and this state; (i) fostering mixed income housing in Austin,
Texas, by causing an a minimum of 50 low- and medium-income, rental housing units in a project of
approximately 240 units, located generally on Little Texas and west of Interstate Highway 35 in
South Austin, Travis County, Texas and initially known as Village on Little Texas (VLT) for
occupancy by persons and families who have incomes that do not exceed 50% of the Austin Area
Median Family Income, adjusted for family size, to be developed, constructed, rehabilitated, owned,
operated and disposed of, and by having the Corporation as the managing member of a limited
liability corporation being Village on Little Texas, LLC (Limited Liability Corporation) which will
own VLT; (iii) entering into a limited liability corporation agreement with respect to VLT that gives
the Corporation the right to acquire part of VLT during the term of the Limited Liability
Corporation; (iv) having the right to hold, own and dispose of any rights of the Corporation to
acquire part of VLT; (v) serving as the managing member of the Limited Liability Corporation
which will acquire, develop, construct, rehabilitate, own and operate VLT, perform all obligations
and duties under the limited liability corporation agreement, and incur all debts and obligations



contemplated under the limited liability corporation; (vi) promoting, developing, encouraging and
maintaining VLT as decent, safe, and sanitary housing and at affordable prices; and (vii) ensuring to
the maximum extent possible that VLT remains an asset of AHFC and in that capacity helps to
achieve the public purposes and functions of the AHFC, the Corporation shall: [a] not engage in any
business or activity other than the acquisition, development, construction, rehabilitation, ownership
and operation of VLT, whether directly or indirectly as the managing member of the Limited
Liability Corporation, or [b] not incur or assume any indebtedness, unsecured trade debt incurred in
the ordinary course of business, indebtedness incurred for the acquisition, development,
construction, rehabilitation, ownership, operation or disposition of VLT or contemplated in any way
under the limited liability corporation agreement, and indebtedness incurred or assumed in carrying
out the Corporation's obligations or rights as the managing member of the Limited Liability
Corporation, or [c] not violate or fail to maintain the Corporation's identity as an entity separate
from any other person or entity; and, provided further, the Corporation may perform any and all
lawful activities which may be reasonably necessary, useful or desirable for the furtherance,
accomplishment, fostering, or attaining any of the foregoing purposes, either directly or indirectly,
and either alone or in conjunction or cooperation with others, whether such as corporations, firms,
associations, trusts, institutions, foundations, or governmental bureaus, departments or agencies.

The Corporation is formed pursuant to the provisions of the Code and as directed by the
AHFC in accordance with Chapter 394, Texas Local Government Code (L.ocal Government Code),
which authorizes the Corporation to assist and act on behalf of AHFC and the City and to engage in
activities in the furtherance of the purposes for its creation. Further, the Corporation will be
organized and will be operated exclusively for one or more charitable purposes, within the meaning
of Section 501(c)(4) of the Internal Revenue Code of 1986, as amended, or any successor federal tax
code (the "Federal Code").

ARTICLE FIVE
POWERS

The activities of the Corporation and the application of the funds and assets of the
Corporation shall be limited to the purposes stated herein, but the Corporation shall: (i) have and
exercise all of the rights, powers, privileges, authority, and functions given by the general laws of the
State to non-profit corporations incorporated under the Code; and (ii) have all other powers of a like
or different nature not prohibited by law which are available to non-profit corporations in the State
and which are necessary or useful to enable the Corporation to perform the purposes for which it is
created, including the power to issue bonds, notes or other obligations, and otherwise exercise its
borrowing power to accomplish the purposes for which it was created.

ARTICLE SIX
MEMBERSHIP

The Corporation shall have no members and shall have no stock.

VILLAGE ON LITTLE TEXAS NON-PROFIT CORPORATION PAGE 2 OF 6
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ARTICLE SEVEN
INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the Corporation is in care of AHFC, 1000
East Eleventh Street, Suite 200, Austin, Texas, 78702, and the name of its initial registered agent at
such address is Diana Domeracki.

ARTICLE EIGHT
BOARD OF DIRECTORS

All powers of the Corporation shall be vested in a Board of Directors (the "Board")
consisting of three (3) persons. The initial directors of the Corporation (the "Director" or
"Ditectors") shall be those persons named in this Article Eight. Each initial Director shall serve for
the term expiring on the date set forth in this Article Eight. Subsequent Directors shall be
appointed to the Board of the Corporation by the Board of Directors of AHFC. Except as
provided in the Articles of Incorporation, each Director shall serve for the term provided in the By-
laws. Any Director may be removed from office at any time, with or without cause, by the Board of
Directors of AHFC. The number of Directors may only be increased or decreased by an
amendment to these Articles of Incorporation and may never be decreased to less than three (3).

To be qualified to serve as a Director, a person must be an employee of AHFC or the City
and be at least eighteen (18) years old. AHFC shall designate the president of the Corporation.
AHFC may appoint the number of ex-officio, non-voting members of the Board that is desired.

All other matters pertaining to the internal affairs of the Corporation shall be governed by
the By-laws of the Corporation, so long as such By-laws are not inconsistent with these Articles of
Incorporation, or the laws of the State.

The names, addresses, positions, and terms of office of the initial Directors, each of whom
resides within the state and is an employee of the City; are:

NAME TERM EXPIRES

Anthony Snipes June 10, 2012

Margaret R. Shaw June 10, 2012

Diana Domeracki June 10, 2012
ARTICLE Nine

LIMITATION ON LIABILITY OF DIRECTORS

To the fullest extent permitted by Texas statutes, as the same exists or may hereafter be
amended (but, in the case of any such amendment, only to the extent that such amendment permits
broader limitation than permitted prior to such amendment), a Director shall not be liable to the
Corporation for monetary damages for an act or omission in the Director's capacity as a Director.
Any repeal or amendment of this Article Nine by the Directors shall be prospective only and shall
not adversely offset any limitation on the personal liability of a Director existing at the time of such
repeal or amendment.
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ARTICLE TEN
RESTRICTIONS AND REQUIREMENTS

Regardless of any other provisions of these Articles of Incorporation or the laws of the
State, the Corporation shall not (i) permit any part of the net earnings of the Corporation to inure to
the benefit of any private interest or private individual (except that reasonable compensation may be
paid for personal services rendered to or for the Corporation in effecting one or more of its
purposes); (i) devote more than an insubstantial part of its activities to attempting to influence
legislation by propaganda or otherwise; or (iii) participate in, or intervene in (in each case either
directly or indirectly), political campaigns on behalf of or in opposition to any candidate for public
office. Any income earned by the Corporation after payment of reasonable expenses, debt and
establishing a reserve with respect to VLT shall accrue only to the benefit of AHFC, unless AHFC
shall otherwise direct in accordance with the Local Government Code.

Any notes, bonds, loans, debts or other obligations of the Corporation shall not be deemed
an indebtedness, liability, general or moral obligation or pledge of the faith or credit of the State of
Texas, the City of Austin, AHFC or any other political subdivision or governmental unit, nor shall
any such notes, bonds, loans, debts or other obligations constitute an indebtedness within the
meaning of any constitutional or statutory debt limitation or restriction or an agreement, obligation,
or indebtedness of AHFC, the City of Austin or the State of Texas within the meaning of AHFC's
Articles of Incorporation, the City Charter or of any constitutional or statutory provision
whatsoever.

AHFC shall, at all times, have an unrestricted equal right to receive any income earned by
the Corporation, exclusive of amounts needed to cover reasonable expenditures and reasonable
reserves for future activities. The Corporation shall conduct its affairs and activities so as to insure
that upon its dissolution full legal title to all property of the Corporation with respect to which such
indebtedness was incurred shall vest in AHFC.

ARTICLE ELEVEN
AMENDMENTS TO ARTICLES OF INCORPORATION
AND BYLAWS

The articles of incorporation, except Article Four for so long as any bonds are outstanding,
and the by-laws of the Corporation may at any time and from time to time be amended so as to
make any changes therein and add any provisions thereto which might have been included in the
articles of incorporation or the by-laws in the first instance. Any such amendment shall be effected
in either of the following manners: (i) the Board of the Corporation shall file with the Board of
Directors of AHFC an application in writing seeking permission to amend the articles of
incorporation or the bylaws, specifying in such application the amendment proposed to be made,
the Board of Directors of AHFC shall consider such application and, if it shall by appropriate
resolution duly find and determine that it is wise, expedient, necessary or advisable that the
proposed amendment be made and shall authorize the same to be made, and shall approve the form
of the proposed amendment, then the Board of the Corporation may amend the articles of
incorporation or the bylaws by adopting such amendment at a meeting of the Board of the
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Corporation and, in the case of amendments to the articles of incorporation, delivering articles of
amendment to the Secretary of State, or (i) the Board of Directors of AHFC may, at its sole
discretion, and at any time, alter or change the structure, organization, programs, or activities of the
Corporation (including the power to terminate the Corporation), subject to any limitations on the
impairment of contracts entered into by the Corporation, by adopting amendments to the articles of
incorporation or the by-laws of the Corporation at a meeting of the Board of Directors of AHFC
and, in the case of amendments to the articles of incorporation, delivering articles of amendment to
the Secretary of State.

ARTICLE TWELVE
DISSOLUTION OF THE CORPORATION

If the Board of the Corporation or the Board of Directors of AHFC determines by
resolution that the purposes for which the Corporation was formed have been substantially met and
all debts and obligations incurred by the Corporation have been fully paid or otherwise provided for,
the Board of the Corporation shall request the Board of Directors of AHFC to execute and deliver
Articles of Dissolution to the Secretary of State which states those facts and declares the
Corporation dissolved in accordance with the requirements of the Code. In the event of dissolution
ot liquidation of the Corporation, at any time and for any reason, all of the funds, properties and
assets, including full legal title to all property of the Corporation, shall vest in and be conveyed to
AHEFC, unless AHFC shall otherwise direct in accordance with the Local Government Code.

ARTICLE THIRTEEN

AHFC APPROVAL

On June 11, 2009 the Board of Directors of AHFC duly adopted AHFC Resolution No.
020090611- approving the form of the Certificate of Formation, these Articles of
Incorporation, the form of the initial By-laws and approving the creation of the Corporation.

ARTICLE FOURTEEN

CONSTRUCTION

All references in these Articles of Incorporation to statutes, regulations or other sources of
legal authority shall refer to the authorities cited, or their successors, as they may be amended from
time to time.
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ARTICLE FIFTEEN
INCORPORATOR

The name and street address of the incorporator, who resides within the state and is an
employee of the City, is:

NAME ADDRESS
Cathie Childs City of Austin - Law Department

301 West 2nd Street, Fourth Floor
Austin, Texas 78701

IN WITNESS WHEREOF, 1, Cathie Childs, the undersigned Incorporator, have hereto set my
name this day of June, 2009.

Cathie Childs
Incorporator
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BY-LAWS OF THE
VILLAGE ON LITTLE TEXAS NON-PROFIT CORPORATION

ARTICLE 1. NAME.

The name of the corporation is the Village on Little Texas Non-Profit Corporation
(Corporation).

ARTICLE 2. PURPOSE AND DUTIES.

Section 1. Purpose. The purpose of the Corporation is (i) aiding, assisting, and
acting on behalf of AHFC in the performance of its essential governmental functions to promote
the common good and general welfare of AHFC on behalf of and for the benefit of the general
public, the City of Austin and this state; (ii) fostering mixed income housing in Austin, Texas, by
causing a minimum of 50 low- and medium-income, rental housing units in a project of
approximately 240 units, located on Little Texas and west of Interstate Highway 35 in South
Austin, Travis County, Texas and initially known as Village on Little Texas (VLT) for
occupancy by persons and families who have incomes that do not exceed 50% of the Austin Area
Median Family Income, adjusted for family size, to be developed, constructed, rehabilitated,
owned, operated and disposed of, and by having the Corporation as the managing member of a
limited liability corporation being Village on Little Texas, LLC (Limited Liability Corporation)
which will own VLT; (iii) entering into a limited liability corporation agreement with respect to
VLT that gives the Corporation the right to acquire part of VLT during the term of the Limited
Liability Corporation; (iv) having the right to hold, own and dispose of any rights of the
Corporation to acquire part of VLT; (v) serving as the managing member of the Limited Liability
Corporation which will acquire, develop, construct, rehabilitate, own and operate VLT, perform
all obligations and duties under the limited liability corporation agreement, and incur all debts
and obligations contemplated under the limited liability corporation agreement; (vi) promoting,
developing, encouraging and maintaining a minimum of fifty units in VLT as decent, safe, and
sanitary housing and at affordable prices; and (vii) ensuring to the maximum extent possible that
VLT remains an asset of AHFC and in that capacity helps to achieve the public purposes and
functions of the AHFC, the Corporation shall: [a] not engage in any business or activity other
than the acquisition, development, construction, rehabilitation, ownership and operation of VLT,
whether directly or indirectly as the managing member of the Limited Liability Corporation, or
[b] not incur or assume any indebtedness, unsecured trade debt incurred in the ordinary course of
business, indebtedness incurred for the acquisition, development, construction, rehabilitation,
ownership, operation or disposition of VLT or contemplated in any way under the limited
liability corporation agreement, and indebtedness incurred or assumed in carrying out the
Corporation's obligations or rights as the managing member of the Limited Liability Corporation,
or [c] not violate or fail to maintain the Corporation's identity as an entity separate from any
other person or entity; and, provided further, the Corporation may perform any and all lawful
activities which may be reasonably necessary, useful or desirable for the furtherance,
accomplishment, fostering, or attaining any of the foregoing purposes, either directly or
indirectly, and either alone or in conjunction or cooperation with others, whether such as
corporations, firms, associations, trusts, institutions, foundations, or governmental bureaus,
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departments or agencies.

Section 2. Duties. The Corporation shall keep correct and complete books and
records of accounts and shall also keep minutes of all proceedings of its Board of Directors. All
books and records of the Corporation may be inspected by any director or director's agent or
attorney for any proper purpose during regular business hours of the Corporation’s principal
office. No notice of regular meetings of the Board is required other than a resolution of the
Board stating the time and place of meetings.

ARTICLE 3. MEMBERSHIP.

Section 1. Board of Directors. The property and affairs of the Corporation shall be managed
and controlled by a Board of Directors (the Board) and, subject to the restrictions imposed by
law, the Certificate of Formation, the Articles of Incorporation and these By-Laws, the Board
shall exercise all of the powers of the Corporation.

(A) The Board shall consist of three (3) directors, each of whom shall be appointed by the board
of directors of the Austin Housing Finance Corporation (AHFC). The Board shall be
comprised of one class. Any director may be removed from office by the board of directors
of AHFC for cause or at will.

(B) Directors shall serve for a term as approved by the board of directors of AHFC or until their
successor is duly elected and qualified provided that the initial term of the directors will be
determined by the Articles of Incorporation.

(C) Vacancies in the Board, including vacancies to be filled by an increase in the number of
directors, shall be filled by the board of directors of AHFC for terms of no more than three
(3) years.

(D) An individual Board member may not act in an official capacity except through the formal
and noticed action of the entire Board.

Section 2. Action & Duties of the Board.

(A) A majority of the number of directors then in office shall constitute a quorum for the
transaction of business at any meeting of the Board. The directors present at a duly called or
held meeting at which a quorum is present may leave the meeting so that less than a quorum
remains. However, no action may be approved without the vote of at least a majority of the
number of directors required to constitute a quorum. If a quorum is present at any time
during a meeting, a majority of the directors present may adjourn and reconvene the meeting
one time without further notice.

(B) Directors shall exercise ordinary business judgment in managing the affairs of the
Corporation. In acting in their official capacity as directors of this Corporation, directors
shall act in good faith and take actions they reasonably believe to be in the best interests of
the Corporation and that are not unlawful. In all other instances, the Board shall not take
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any action that they should reasonably believe would be opposed to the Corporation's best
interests or would be unlawful. A director shall not be liable if, in the exercise of ordinary
care, the director acts in good faith relying on written financial and legal statements
provided by an accountant or attorney retained by the Corporation.

(C) The Board shall try to act by consensus. However, the vote of a majority of directors
present and voting at a meeting at which a quorum is present shall be sufficient to constitute
the act of the Board of Directors unless the act of a greater number is required by law or the
By-laws. A director who is present at a meeting and abstains from a vote is not considered
to be present and voting for the purpose of determining the decision of the Board. For the
purpose of determining the decision of the Board, a director who is represented by a proxy
in a vote is considered present.

(D) A director may vote by proxy executed in writing by the director. No proxy shall be valid
after three (3) months from the date of its execution.

Section 3. Compensation of Directors. Directors shall not receive salaries from the
Corporation for their services. The Board may adopt a resolution providing for payment to
directors of a fixed sum and expenses of attendance, if any, for attendance at a meeting of the
Board. A director may serve the Corporation in any other capacity and receive compensation for
those services. Any compensation that the Corporation pays to a director shall be commensurate
with the services performed and reasonable in amount.

Section 4. Removal of Directors. The board of directors of AHFC may remove a director
from the Board at any time, with or without cause.

ARTICLE 4. OFFICERS AND
DUTIES OF OFFICERS.

Section 1, Titles and Terms of Office. The officers of the Corporation shall be a president, a
vice president, a secretary, and a treasurer. The Board may create additional officer positions,
define the authority and duties of each such position, and elect or appoint persons to fill the
positions. Any two or more officers may be held by the same person, except the offices of
president and secretary.

Any officer elected or appointed by the Board may be removed by the Board or by resolution of
the board of directors of AHFC, with or without cause. The president may only be removed by
the board of directors of AHFC. Removal of an officer shall be without prejudice to the contract
rights, if any, of the officer.

Section 2. President. The president shall be the chief executive officer of the Corporation.
The president shall supervise and control all of the business and affairs of the Corporation. The
president shall preside at all meetings of the Board. The president may execute any deeds,
mortgages, bonds, contracts, or other instruments that the Board has authorized to be executed.
However, the president may not execute instruments on behalf of the Corporation if this power is
expressly delegated to another officer or agent of the Corporation by the Board, the Articles of
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Incorporation, the By-laws, or statute. The president shall perform other duties prescribed by the
Board and all duties incident to the office of president.

Section 3. Vice-President. The vice president shall have such powers and duties as may be
assigned by the Board and shall exercise the powers of the president during that officer's absence
or inability to act. Any action taken by the vice president in the performance of duties as the
president shall be conclusive evidence of the absence or inability to act of the president at the
time such action was taken. The vice president shall perform other duties as assigned by the
president or the Board.

Section 4. Treasurer.

The treasurer shall:

(a) have charge and custody of and be responsible for all funds and securities of the
Corporation;

(b) receive and give receipts for moneys due and payable to the Corporation from any
source;

(c) deposit all moneys in the name of the Corporation in banks, trust companies, or other
depositories as provided in these By-laws or as directed by the Board or president;

(d) write checks and disburse funds to discharge obligations of the Corporation. Funds
may not be drawn from the Corporation or its accounts for greater than $5,000 without
the signature of both the president or vice president and the signature of the treasurer;

(e) maintain the financial books and records of the Corporation;

(F) prepare financial reports at least annually;

(9) perform other duties as assigned by the president or by the Board,;

(h) if required by the Board, give a bond for the faithful discharge of his or her duties in an
amount and with surety as determined by the Board; and,

(i) perform all of the duties incident to the office of treasurer.

Section 5. Secretary. The secretary shall:

(@) keep the minutes of all meetings of the Board in books provided for this purpose;

(b) attend to the giving and serving of all notices on behalf of the Corporation;
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(c) take minutes of the meetings of the Board and keep the minutes as part of the corporate
records;

(d) attest to the signature of the officers of the Corporation on all contracts, conveyances,
franchises, bonds, deeds, assignments, mortgages, notes and other instruments of the
Corporation;

(e) keep aregister of the mailing address of each director, officer, and employee of the
Corporation;

(F) perform duties as assigned by the Board or president; and
(g) perform all duties incident to the office of secretary.
ARTICLE 5. PARLIAMENTARY AUTHORITY.
The rules contained in the current edition of Robert’s Rules of Order shall govern the
Board in all cases to which they are applicable, except when inconsistent with these by-laws or

with special rules of order which the Board or the AHFC board of directors may adopt.

ARTICLE 6. ARTICLES OF INCORPORATION
AND BY-LAWS.

Section 1. Amendments to Articles of Incorporation and By-laws.

(A) The Articles of Incorporation may at any time and from time to time be amended, provided
that the Board files with the AHFC board of directors a written application requesting the
AHFC board of directors y approve such amendment to the Articles of Incorporation,
specifying in such application the amendment or amendments proposed to be made and
explaining the necessity of such amendment(s). If the AHFC board of directors by
appropriate resolution finds and determines that it is advisable that the proposed
amendment(s) be made, authorizes the same to be made and approves the form of the
proposed amendment(s), the Board shall proceed to amend the Articles of Incorporation as
provided in the Act.

The Atrticles of Incorporation may also be amended at any time by the AHFC board of
directors at its sole discretion by adopting an amendment to the Articles of Incorporation of
the Corporation by resolution of the AHFC board of directors and delivering the Articles of
Amendment to the Secretary of State as provided in the Act.

(B) These by-laws may be amended by majority vote of the Board and shall be ratified by the
AHFC board of directors.
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Section 2. Interpretation of By-laws. These by-laws and all the terms and provision
contained herein shall be liberally construed to give effect to the purposes set forth herein. If any
word, phrase, clause, sentence, paragraph, section or other part of these by-laws, or the
application thereof to any person or circumstance is ever held to be invalid or unconstitutional by
a court of competent jurisdiction, the remainder of these by-laws and the application of such
word, phrase, clause, sentence, paragraph, section or other part of these by-laws to any other
person or circumstance shall not be affected thereby.

ARTICLE 7. GENERAL PROVISIONS

Section 1. Principal Office. The principal office of the Corporation shall be located at 1000
East Eleventh Street, Suite 200, Austin, Texas 78702.

The Corporation shall have and continuously maintain in the State of Texas a registered office,
and a registered agent whose business office is identical with such registered office, as required
by the Act. The registered office may be, but need not be, identical with the principal office for
the Corporation, and the address of the registered office may be changed from time to time by
the Board, pursuant to the requirements of the Act.

Section 2. Fiscal Year. The fiscal year for the corporation shall be from Oct 1st of a given
year through September 30th of the following year.

Section 3. Notice and Waiver of Notice. Whenever any additional notice is required to be
given to a director under the provisions of the Articles of Incorporation or these by-laws, such
notice shall be deemed sufficient if given by depositing same in a post office box in a stamped
addressed envelope to the person entitled to the notice at their last known address or as it appears
in the books of the Corporation, if to a holder of corporate bonds, and such notice shall be
deemed to have been given on the day of such mailing.

Section 4. Resignations. Any director or officer may resign at any time. Such resignation
shall be made in writing and shall take effect at the time specified in the writing, or, if no time is
specified, at the time of its receipt by the president or secretary. The acceptance of a resignation
shall not be necessary to make it effective, unless expressly provided for in the resignation.

Section 5. Organizational Control. The board of directors of AHFC may, at its sole
discretion, and at any time, alter or change the structure, organization, programs or activities of
the Corporation (including the power to terminate the Corporation), subject to any limitation in
the Act on the impairment of contracts entered into by the Corporation.

Section 6. Dissolution of the Corporation. Upon dissolution of the Corporation, title to or
other interests in any real or personal property owned by the Corporation at such time shall vest
in AHFC.
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Any prior acts and instruments performed or executed by the Board or officers of the
Corporation in its name and on its behalf are hereby ratified and confirmed.

ADOPTED this day of June, 2009

VILLAGE ON LITTLE TEXAS NON-PROFIT
CORPORATION

By:
Name: Anthony Snipes
President
ATTEST:
Name: Diana Domeracki
Secretary
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RESOLUTION NO.

WHEREAS, the Austin Housing Finance Corporation (AHFC) was
created by the City of Austin in accordance with Chapter 394, Local
Government Code for the public purpose and function, among others, of
providing a means to finance the cost of residential developments that will
provide decent, safe, and sanitary housing at affordable prices for residents of
the City of Austin; and

WHEREAS, Chapter 22, Texas Business Organization Code (Code),
authorizes the creation and organization of non-profit corporations which may
act as a duly constituted affiliate of a Texas housing finance corporation to aid
and assist the housing finance corporation in the performance of one or more of

its functions; and

WHEREAS, AHFC desires to further its public purposes and functions
by creating a related, affiliate, non-profit corporation and instrumentality
named Village On Little Texas Non-Profit Corporation (Related Corporation),
appointing and maintaining its board of directors, and otherwise exercising

control over the Related Corporation, its dissolution and its assets; and

WHEREAS, by creating the Related Corporation, AHFC intends to
cause the creation of a mixed-income rental housing apartment complex on
11.1 acres in the 400 block of Little Texas Lane, west of Interstate Highway 35
in South Austin, Travis County, Texas that will be initially known as Village
on Little Texas. Of the total 240 units, 50 units will be reserved for families
with yearly household incomes not to exceed 50 percent of Austin's median

family income, including 18 units for families with yearly incomes not to



exceed 30 percent of Austin's median family income. A minimum of 24 units
will be made accessible for families with mobility disabilities and five units

will be made available for families with hearing and vision disabilities; and

WHEREAS, AHFC desires that the Related Corporation have and

exercise all of the powers prescribed by the Code; and

WHEREAS, AHFC desires that the Related Corporation's certificate of
formation, articles of incorporation and by-laws shall be in the form and be

executed, approved and filed in the manner prescribed by this Resolution; and

WHEREAS, the Board of Directors desires to authorize and approve the
certificate of formation, articles of incorporation and by-laws of the Related
Corporation, appoint the board of directors of he Related Corporation, and take
other action with respect to the Related Corporation; NOW, THEREFORE,

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
AUSTIN HOUSING FINANCE CORPORATION:

Section 1. The Board of Directors hereby finds, determines, recites
and declares that it is wise, expedient, necessary and advisable that the Related
Corporation be formed. The creation and organization of the Related
Corporation under the provisions of the Code as a duly constituted affiliate,
non-profit corporation and instrumentality of AHFC is hereby approved, and
the Related Corporation is hereby authorized to aid, assist, and act on its behalf
and for the benefit of AHFC in the performance of its functions to develop,
construct, acquire, and partially own Village on Little Texas in the City of

Austin; to participate in the limited liability corporation of Village on Little



Texas, LLC, which will partially own the development known as Village on
Little Texas; to promote, develop, encourage and maintain Village on Little
Texas as decent, safe, and sanitary housing at affordable prices for a minimum
of 50 units; and to ensure to the maximum extent possible and to the extent of
its percentage of ownership, that Village on Little Texas remains an asset of
AHFC and in that capacity helps to achieve the public purpose and functions of
AHFC; and to perform the other purposes described in its Articles of
Incorporation.

Section 2. The Board of Directors hereby approves the Certificate of
Formation of the Related Corporation in substantially the form attached hereto
as Exhibit A, and authorizes the incorporator of the Related Corporation to file
such Certificate of Formation with the Secretary of State of the State of Texas
in the manner provided by law.

Section 3. The Board of Directors hereby approves the Articles of
Incorporation of the Related Corporation in substantially the form attached
hereto as Exhibit B, and authorizes the incorporator of the Related Corporation
to execute and file such Articles of Incorporation as necessary and maintain
them in the corporate records in the appropriate manner as provided by law.

Section 4. The Board of Directors hereby appoints the initial board of
directors of the Related Corporation, with their terms of office to expire at the

time indicated.

Name Term Expires
Anthony Snipes June 10, 2012
Margaret R. Shaw June 10, 2012

Diana Domeracki June 10, 2012



Anthony Snipes is designated as the President of the Related
Corporation. Other officers shall be designated as provided in the By-laws.

Section 5.  The Board of Directors hereby approves the By-laws of the
Related Corporation in substantially the form attached hereto as Exhibit C, and
authorizes the president of the corporation to execute and file them in the
corporate records in the manner provided by law.

Section 6. The Board of Directors hereby finds, determines, recites
and declares that any notes, bonds, loans, debts or other obligations of the
Related Corporation shall not be deemed an indebtedness, liability, general or
moral obligation or pledge of the faith or credit of the State of Texas, the City
of Austin, AHFC, or any other political subdivision or governmental unit, nor
shall any such notes, bonds, loans, debts or other obligations constitute an
indebtedness within the meaning of any constitutional or statutory debt
limitation or restriction or an agreement, obligation, or indebtedness of AHFC,
the City of Austin, the State of Texas within the meaning of AHFC's Articles
of Incorporation, the City Charter or of any constitutional or statutory provision
whatsoever.

Section 7. The Board of Directors hereby finds, determines, recites,
and declares that it is the purpose, intent, and desire of AHFC in approving the
creation of the Related Corporation and its Certificate of Formation, Articles of
Incorporation and By-laws, that such actions and the Related Corporation
hereby authorized comply with the requirements of the Internal Revenue Code
of 1986, as amended, and the Treasury Regulations and Internal Revenue
Service rulings promulgated thereunder and the rulings issued pursuant thereto,

such that the Related Corporation shall be determined to be a constituted non-



profit corporation acting as an asset of AHFC pursuant to the provisions of the
Code and Chapter 394, Texas Local Government Code.
Section 8. This Resolution shall take effect immediately upon its

passage and approval by the Board of Directors.

ADOPTED: , 2009  ATTEST:

Shirley A. Gentry
Secretary
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AUSTIN HOUSING
FINANCE CORPORATION

RBA: AGENDA ITEM NO: 4
CITY OF AUSTIN AGENDA DATE: 6/11/2009
RECOMMENDATION FOR BOARD ACTION PAGE:10F 3

SUBJECT: Authorize the negotiation and execution of an agreement to putrchase 11.1 acres of land
in the 400 block of Little Texas Lane from CAPTUITY INVESTMENTS THREE, LP, for an
amount not to exceed $2,000,000 in Rental Housing Development Assistance Program funds for the
development of the Village on Little Texas, a proposed 240-unit mixed-income apartment complex
in the 400 block of Little Texas Lane; authorize the negotiation and execution of a lease agreement
for the land for up to 99 years to a newly created Limited Liability Corporation established to
develop and operate the Village on Little Texas; authorize the negotiation and execution of a Rental
Housing Development Assistance Program loan to the Limited Liability Corporation in an amount
not to exceed $940,000 to assist in the development of the Village on Little Texas; and, authorize the
negotiation and execution of an operating agreement for the Village on Little Texas with the Limited
Liability Corporation that enables a non-profit subsidiary of the Austin Housing Finance
Corporation to serve as the Managing Member in the transaction.

AMOUNT & SOURCE OF FUNDING: Funding in the amount of $2,940,000 is available in the
Fiscal Year 2008-2009 Austin Housing Finance Corporation budget allocation under the Rental
Housing Development Assistance Program using proceeds from General Obligation Affordable
Housing Bonds.

FISCAL NOTE: There is no unanticipated fiscal impact. A fiscal note is not required

REQUESTING DIRECTOR’S
DEPARTMENT: Austin Housing Finance Corporation AUTHORIZATION:

FOR MORE INFORMATION CONTACT: Anthony Snipes, Chief of Staff, 974-2200.
PRIOR COUNCIL ACTION:

BOARD/COMMISSION ACTION:

The Village on Little Texas is a development proposed by Captuity Investments Three, LP, under the
Rental Housing Development Assistance (RHDA) program. Subject to Austin Housing Finance
Corporation (AHFC) Board approval, the Village on Little Texas will be developed as a 240-unit
mixed-income rental housing apartment complex on 11.1 acres in the 400 block of Little Texas Lane
in South Austin. To facilitate development of the project, the AHFC will purchase the land for
$2,000,000 using RHDA program funds and lease the property to a newly created Limited Liability
Corporation (LLC) through a 99-year lease agreement. In addition, a RHDA program loan of
$940,000 will be provided to the LLC to assist in the development and construction of the Village on
Little Texas, and an operating agreement for the project will be negotiated and executed with the
LLC that will enable a non-profit subsidiary of the AHFC (Village on Little Texas, Non-Profit
Corporation) to serve as the Managing Member in the transaction.

The Village on Little Texas will be owned and operated by the newly created LLC with AHFC as its
Managing Member and owning a 30-35 percent share of the completed development. With the non-
profit subsidiary of AHFC’s ownership of the land, the property will receive a 100 percent property
tax exemption which will enhance the long-term financial viability of the project. In addition, the



LLC will pay AHFC an annual lease amount of $10,000, and AHFC will receive 30 percent of annual
net cash flows generated from rent revenues. Furthermore, AHFC will have “first right of refusal”
to purchase the development or receive 35 percent of the sale proceeds subject to the mutual
agreement of all parties should the property be sold. The proposed RHDA program loan to the LLC
will be provided as a deferred-payment loan at a yearly interest rate of zero percent for a term of 99
years and forgiven at the end of the loan period subject to compliance with the loan agreement.

The 240-unit Village on Little Texas will include 180 one-bedroom units and 60 two-bedroom units.
Of the total 240 units, 50 units will be reserved for families with yearly household incomes not to
exceed 50 percent of Austin’s median family income (MFI - currently set at $36,650 for a four-
member family), including 18 units for families with yearly incomes not to exceed 30 percent of
Austin’s MFI (currently set at $22,000 for a four-member family). Anticipated monthly rents for the
development were determined by HUD for 2009 and will range from $339 to $613 for one-bedroom
units, and $396 to $726 for two-bedroom units. Rents for the remaining units will range from $730
to $1,025 per month, depending on size. A minimum of 24 units will be made accessible for families
with mobility disabilities and five units will be made accessible for families with hearing and vision
disabilities.

The project was received in response to a Notice of Funding Availability (NOFA) under the RHDA
program using proceeds from Affordable Housing General Obligation Bonds (GO Bonds). The
Housing Bond Review Committee reviewed the funding application and supports the proposed
project. The project received support because it meets or exceeds all the goals for GO Bond funding
including deeper levels of affordability (30 percent MFI); longer-term affordability (99 years); and
geographic dispersion due to its location near South Congress Avenue and Interstate-Highway 35. In
addition, the project will contribute to AHFC’s asset base and strengthen its long-term financial
capacity.

In addition to the requested RHDA program funds for land acquisition and construction, the project
has secured funding through the U. S. Department of Housing and Urban Development’s 221(d)4
Program. The project is subject to local and federal environmental review and fund release
requirements, and will be developed in compliance with S M.A.R.T. Housing™. Estimated sources
and uses of funds for project development are as follows:

Sources: Uses:

Owner equity $ 1,273,000 Acquisition $ 2,000,000
HUD 221(d)4 18,359,000 Construction 16,928,232
AHEFC for land 2,000,000 Predevelopment, carrying costs 2,830,268
AHFC for construction 940,000 Other (consulting, developer fee) 813,500
Total $22,572,000 Total $22,572,000

The project is in the Sweetbriar Neighborhood and supported by the Sweetbriar Homeownet’s
Association, and located in the South Congress Combined Neighborhood Planning Area. The
Future Land Use Map of the South Congress Combined Neighborhood Planning Area indicates the
site as “Mixed Residential,” which is compatible with the proposed project. Supportive services will
be available to residents in the Little Texas development including after-school and summer camp
programs for youth from the ages of 12 months to 12 years, and financial literacy and homebuyer
education services from Frameworks Community Development Corporation, a local non-profit
organization.



The requested funding is available in the Fiscal Year 2008-2009 AHFC budget allocation under the
RHDA program using proceeds from GO Bonds. The request is consistent with the City of Austin’s
currently approved Consolidated Plan and the AHFC’s strategy to provide assistance through below
market-rate financing for the development of affordable rental housing for low- and moderate-
income households and persons with special needs.
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