REPORT
DATE ISSUED: January 8, 2015

REPORT NO: HCR15-004

ATTENTION:

Chair and Members of the San Diego Housing Commission
For the Agenda of February 13, 2015

SUBJECT:

Final Bond Authorization for Atmosphere II

COUNCIL DISTRICT: 3
REQUESTED ACTION
Authorize the issuance of Housing Authority of the City of San Diego multifamily mortgage revenue
bonds to fund the construction of the Atmosphere II Apartments, and affordable housing development.
STAFF RECOMMENDATION
That the San Diego Housing Commission (Housing Commission) recommend that the Housing Authority
of the City of San Diego (Housing Authority) authorize the issuance of up to $25,687,989 in tax-exempt
multifamily housing revenue bonds to fund construction of the Atmosphere II Apartments (Atmosphere
II) to be located at 1453 Fourth Avenue, San Diego, 92101.
SUMMARY
A development summary containing all tables listed in this report is included in Attachment 1.
Atmosphere is Wakeland Housing & Development Corporation’s (Wakeland) proposed 205-unit, new
construction affordable rental housing development to be located at 1453 Fourth Avenue (Attachment 2 site maps) on land leased from the City of San Diego (City) in the Cortez neighborhood. The
development will include 51 supportive housing units with federal Project-Based Housing Vouchers
(provided by the Housing Commission). These 51 supportive housing units will be designated for those
who are homeless or at risk of becoming homeless (31 units targeted to adults with mental illness; 10
units targeted to seniors; and 10 units targeted to adults). In order to maximize financing sources, the
205-unit development is being financed as two separate condominium modules (Atmosphere I and
Atmosphere II) in a single, 12-story building. Each financial/ownership structure will include coownership of indoor/outdoor common areas plus cross-easements for all residents’ access to common
areas. Each of the two condominium modules will include units that will be non-contiguously scattered
throughout the 12-story tower. Atmosphere I and Atmosphere II will be financed and developed as two
separate projects with separate legal ownership, separate deeds of trust, and separate project financing.
If financed as one combined project, the development would generate significantly less tax credit
financing and would not be feasible.
One Site with Two Proposed Projects
1) The Atmosphere I module (100 units) will have 41 studios, 12 one-bedroom apartments, 16 twobedroom apartments, and 31 three-bedroom apartments. The proposed financing uses 9 percent tax
credits along with California Housing Finance Agency Mental Health Services Act funds (MHSA),
City funds, and certain sources funded by the State of California (State). Wakeland Atmosphere
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L.P., a California limited partnership, will be the ownership entity. A $3,000,000 residual receipts
loan for Atmosphere I was previously approved by the Housing Commission (on June 20, 2014,
HCR14-042) and by the Housing Authority (on June 24, 2014, HAR14-017) (Attachment 3).
2) The Atmosphere II module (105 units) will have 30 one-bedroom apartments, 60 two-bedroom
apartments, and 15 three-bedroom apartments. Its proposed financing uses 4 percent tax credits
along with tax-exempt multifamily housing revenue bonds, and Civic San Diego (Civic) funds.
Wakeland Atmosphere II L.P., a California limited partnership, will be the ownership entity.
Atmosphere II includes approximately 1,000 square feet of retail space.
Developer’s Bonds Request
The developer was successful in obtaining California Tax Credit Allocation Committee (TCAC) approval
for $18,988,257 in 4 percent tax credits and obtaining California Debt Limit Allocation (CDLAC) approval
for a $25,687,989 bond allocation. The developer is requesting Housing Authority approval for issuance
of up to $25,687,989 of tax-exempt multifamily housing revenue bonds. There are no Housing
Commission direct loan funds for the Atmosphere II project’s financing.
Table 1 - Development Details
Address
1453 Fourth Avenue
Council District
3
Community Plan Area
Downtown Community Planning Council
Development Type
New Construction
Construction Type
12-story high rise Type I
Parking Type
Three levels of subterranean parking
Housing Type
Multifamily
Lot Size
.74 Acres, 32,000 square feet
Units
105
Density
142 dwelling units per acre (105 units ÷ .74 acres = 142 d.u.)
Unit Mix
1-Bedroom, 2-Bedroom, 3-Bedroom
Gross Building Area
87,015 Square Feet
Net Rentable Area
85,554 Square Feet
The Development
The combined two Atmosphere modules will provide 202 affordable rental units (and three manager’s
units) composed of 41 studios, 42 one-bedroom apartments, 76 two-bedroom apartments, and 46 threebedroom apartments. The combined development will be a 12-story high-rise over a three-level
subterranean garage that will provide 179 parking spaces, along with motorcycle and bicycle parking
areas. Site amenities include approximately 6,800 square feet of indoor common space, 15,000 square
feet of outdoor common space, approximately 1,000 square feet of ground-floor retail space, a computer
center, a laundry room, two community rooms, and a children’s play area. TCAC will require a
minimum of 5 percent of the units to be fully wheelchair accessible and an additional 2 percent to be
accessible to residents with visual and/or hearing impairment. Atmosphere II will include Universal
Design features and will comply with all federal accessibility standards. Security features will include
controlled entrance/exit, with 24-hour front desk security personnel, and card-key controlled entrance to
the parking garage. The development will be transit-oriented, located three blocks from the San Diego
Trolley Fifth Avenue station.
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Prevailing Wages
Atmosphere II will pay prevailing wage rates.
Project Sustainability
Atmosphere II will be built to Leadership in Energy and Environmental Design (LEED) Silver
standards, with sustainable features, such as energy-efficient windows, photovoltaic panels for common
area electrical needs, Energy Star-rated efficient appliances, use of Low Volatile Organic Compound
(VOC) paints and stains for all interior surfaces, low water use landscaping, and low-flow water fixtures.
Green and recycled materials will be used during construction. Atmosphere II will comply with
Housing Commission Sustainability Guidelines and TCAC-required State of California’s 2013 Energy
Efficiency Standards.
Property Management
Atmosphere II will be managed by FPI Property Management (FPI), a privately owned management
company with a regional office in Costa Mesa, California. FPI is highly qualified, with more than 24
years of property management experience. It manages approximately 42,000 market rate units and more
than 28,000 affordable housing units developed with tax credits throughout 11 states.
The Property
A previous effort to construct 74 condominium units on a portion of this site was halted in 2004. In
2010 and 2011, the former Redevelopment Agency of the City of San Diego (Agency) acquired this site.
After the Agency was dissolved, the site was transferred in 2013 to the City as the Agency’s successor.
On June 18, 2013, the City Council approved (by Resolution R-308242) certain actions requested by
Civic, including a Disposition and Development Agreement (DDA) along with an $11,600,000 loan for
Atmosphere. Wakeland and the City have negotiated a $1 per year, 70-year ground lease, with an
additional 20-year option, which will be executed at the close of escrow. The irregularly shaped,
32,000-square-feet site is on five separate contiguous parcels. The site is bounded by Ash and Beech
Streets and by Fourth and Fifth Avenues in Downtown San Diego. Abutting the site to the south are the
San Diego Superior Court Probate and Family Court building and Toussaint Academy San Diego, a
licensed group home serving homeless youth. Abutting the site to the north is the two-story Beechwood
Apartments. Located to the east and west are Ace Parking lots.
Relocation
The City-owned property consists mostly of a vacant lot and includes two separate one-story
commercial structures (San Diego Stamp Company and a law office) with businesses operating on a
month-to-month tenancy. Wakeland plans to demolish both existing structures. Civic San Diego staff
will ensure compliance with any necessary relocation requirements under the federal Uniform
Relocation Act and under California relocation law.
The Development Team
Wakeland, a 501(c)(3) nonprofit corporation created in 1998, has received many awards. It has
substantial development experience in a wide range of housing projects. With its for-profit and
nonprofit partners, Wakeland has developed, acquired, and rehabilitated more than 5,500 units of
affordable housing throughout California. Wakeland has been the managing general partner on
affordable housing projects developed with assistance from Housing Commission loans.
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The three most recent developments are:
•
•
•

City Heights Ten, a 132-unit apartment development acquisition with rehabilitation on 10
scattered sites. Tax-exempt multifamily housing revenue bonds were issued in March 2014.
Rehabilitation was completed in October 2014.
Juniper Gardens, at 4251 Juniper Street, San Diego, a 40-unit apartment development acquisition
with rehabilitation that was completed on November 19, 2013.
Vista Grande, at 5391 Santa Margarita Street, San Diego, a 49-unit apartment development
acquisition with rehabilitation. It was completed on August 2, 2011.

Wakeland is in full compliance on its previous Housing Commission loans. Additional Atmosphere
development partners are listed below:

ROLE
Developer
Architect
Civil Engineering
General Contractor
Property Management
Prevailing Wage Monitor
Service Provider
Construction Lender
Permanent lender

Table 2 Development Team Summary
FIRM/CONTACT
Wakeland Housing and Development Corporation, a 501(c)(3) nonprofit,
San Diego.
Joseph Wong Design Associates, San Diego.
Latitude 33, San Diego.
Suffolk Roel, Boston, with an office in San Diego.
FPI Management Inc., Costa Mesa, California.
Yet to be determined.
Service Coordinator to be provided by Wakeland for all tenants.
Multifamily revenue bond issue. US Bank will be the construction
lender and the equity provider.
Boston Capital.

FINANCING STRUCTURE
Atmosphere II - Proposed Bond Financing
The Housing Commission utilizes the Housing Authority’s tax-exempt borrowing status to pass on
lower interest rate financing (and make federal 4 percent tax credits available) to developers of
affordable housing. The Housing Authority’s ability to issue bonds is limited under the U.S. Internal
Revenue Code. To issue bonds for a project, the Housing Authority must first submit an application to
CDLAC for a tax-exempt multifamily housing revenue bonds allocation. Prior to submitting
applications to CDLAC, projects are brought before the Housing Commission, Housing Authority, and
City Council. Housing Authority bond inducement resolutions must be obtained prior to CDLAC
application submittal and a City Council TEFRA resolution must be secured no later than 30 days after
application submittal. These actions were previously completed for Atmosphere II.
A summary of the Housing Commission’s Multifamily Housing Revenue Bond Program and the actions
that must be taken by the Housing Authority and City Council to initiate and finalize proposed financing is
included as Attachment 4.
The developer has obtained a CDLAC bond allocation of up to $25,687,989. The developer proposes to
utilize a tax-exempt private placement bond issuance. The bonds will meet all requirements of the
Housing Commission’s Multifamily Housing Revenue Bond Program policy and will fully comply with
the City’s ordinance on bond disclosure. The bond amount that is ultimately issued will be based upon
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project costs, revenues, and interest rates prevailing at the time of bond issuance. The developer
proposes that the bonds will be used for construction financing and permanent financing. Staff will
work with the City Attorney and the City’s Disclosure Practices Working Group to ensure that the
issuance of Housing Authority bonds conforms to the City’s disclosure requirements.
On June 20, 2014, (HCR-14-042) the Housing Commission approved assigning CSG Advisors as bond
financial advisor and Orrick, Herrington & Sutcliffe LLP as bond counsel to work on this project.
Commercial Space
It is anticipated that non-bond proceeds will pay for commercial space costs.
Sources of Financing
The estimated total development cost (TDC) of Atmosphere II is $41,532,088 for 105 units. The
financing sources and uses are summarized below. The developer’s current Atmosphere II pro forma is
provided as Attachment 5.
Table 3A - Atmosphere II Estimated Sources of Financing
Construction Financing
Sources
Construction loan (tax-exempt
multifamily housing revenue
bonds)
Civic San Diego loan
Civic San Diego loan
accrued/deferred interest
Deferred
to
perm
loan
conversion
Deferred developer fee
General Partner Contribution
4% Tax Credit equity
Total Development Cost
(TDC)

Amounts

Permanent Financing
Sources
Permanent loan (tax-exempt
$25,687,989 multifamily housing revenue
bonds)
11,600,000 Civic San Diego loan
Civic San Diego loan
518,438 accrued/deferred interest
975,296

Amounts

600,000
900,000
1,068,472
$41,350,195

Deferred developer fee
General Partner Contribution
4% Tax Credit equity
Total Development Cost
(TDC)
TDC Per Unit (for 105 units)

Table 3B - Atmosphere II Estimated Uses of Financing
Permanent Financing Uses
Demolition
Hard
Costs
with
Site
Improvements
Financing Costs and Costs of
Issuance
Contingency
Operating Reserve
City Fees and Entitlement Costs
Soft Costs
Developer Fee
Total Development Cost (TDC)

Amounts
$ 25,919
31,228,823

Per Unit
$247
297,417

2,587,829

24,646

425,000
540,296
1,666,939
2,375,389
2,500,000
$41,350,195

4,048
5,146
15,876
22,621
23,810
$393,811

Per Unit

$8,743,500

$83,271

11,600,000

110,476

518,438

4,938

600,000
900,000
18,988,257
$41,350,195

5,714
8,571
180,841
$393,811

$393,811
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Developer’s Fee
Civic’s previously approved DDA allows for a $3,900,000 combined developer fee for Atmosphere I
($1,500,000) and Atmosphere II ($2,500,000). Atmosphere II’s developer fee is $2,500,000 of which
$600,000 is proposed to be deferred. Due to the complexity of the development/financing structures,
staff supports the developer fee approved in Civic’s DDA.
Table 4 - Key Performance Indicators
$41,350,195 ÷ 105 units =
Not Applicable. No Housing
Housing Commission Subsidy Per Unit
Commission direct loan
Land Cost Per Unit
Not Applicable - leased land
Gross Building Square Foot Hard Cost * $31,228,823 ÷ 87,015 gross sq. ft. =
Net Rentable Square Foot Hard Cost
$31,228,823 ÷ 85,554 net sq. ft. =
Development Cost Per Unit

$393,811
$0
$0
$359/sq. ft.
$365/sq. ft.

* Gross residential square feet (excluding the parking garage)
Table 5 - Comparable Development Projects
Project Name
Subject –Atmosphere II

Year
2014

Construction
Type
I

Atmosphere I
Celadon I
Celadon II
Ten Fifty B

2014
2012
2012
2010

I
I
I
I

Units
105

Total
Development
Cost
$41,350,650

Cost Per
Unit
$393,811

SDHC
Subsidy
Per Unit
$0

Gross
Hard Cost
Per Sq. Ft.
$359

100
129
121
229

$40,367,519
$43,938,066
$38,077,021
$88,682,000

$403,675
$340,605
$314,686
$387,258

$30,000
$0
$0
$0

$330
$302
$302
$447

* Estimated hard costs ($31,228,823) ÷ Gross residential square feet (excluding the parking garage) (87,015
square feet) = Gross hard cost per square foot ($359).
Public Disclosure and Bond Authorization
The bonds will be sold through a private placement, purchased directly by U.S. Bank as the construction
lender and Boston Capital as the permanent lender (bonds private lender). U.S. Bank is a “qualified
institutional buyer” within the meaning of U.S. securities laws. At closing, the private lender will sign
an “Investor’s Letter” certifying, among other things, that it is buying the bonds for its own account and
not for public distribution. Because the bonds will be sold through a private placement, an Official
Statement will not be used. In addition, the bonds will not be subject to continuing disclosure
requirements nor will they be credit enhanced or rated. When bonds are issued through a public
offering, a third party trustee administers bond proceeds, collects project loan payments, makes bond
debt service payments, and protects the interest of bondholders. Under the private placement structure
for this transaction, the bonds private lender will act as both the bond owner’s representative (in lieu of a
trustee) and as the bondholder/lender. The transfer of the bonds by the lender or any subsequent
bondholder will be subject to approval by the Housing Authority and will be restricted to transferees
who would purchase all of the bonds (to maintain ownership by a single bondholder), and who will
make certain representations to the Authority in the form of an investor letter that they are qualified
institutional buyers or accredited investors who are buying the bonds for investment purposes and not
for resale, and have made due investigation of the information they deem material in connection with
their purchase of the bonds.
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The following principal documents are expected to be required to be executed on behalf of the Housing
Authority: Master Pledge and Assignment (between the Housing Authority and the lender in its
respective capacities as Agent and Bondholder), Master Agency Agreement (among the Housing
Authority and the lender, as Agent), Regulatory Agreement. Certain other miscellaneous documents and
certificates are expected to be executed by the Housing Authority in furtherance of the financing. At the
time of docketing, the principal bond documents in substantially final form will be presented to the
Housing Authority. Any changes to the documents following Housing Authority approval will require
the consent of the City Attorney’s office and bond counsel. Since the bonds will not be repaid using any
City or Housing Authority revenues, it is not appropriate to provide information about the City’s
finances.
Master Agency Agreement: Pursuant to the Master Agency Agreement between the Housing
Authority and the lender, the Housing Authority will appoint the lender as agent of the Housing
Authority for the purpose of making a loan to the borrower pursuant to a loan agreement entered into
between the lender and the borrower. Pursuant to the Master Agency Agreement, the lender acts as
Agent for the Housing Authority in respect of the enforcement of certain rights including the right to
collect and enforce the collection of loan payments, monitor project construction and related budgets,
enforce the maintenance of required insurance, and enforce other covenants and requirements. These
rights will be used by the lender to protect its financial interests in respect of the loan, and to provide
information and meet certain reporting obligations of the Housing Authority, in its capacity as Agent.
Master Pledge and Assignment: Under the terms of the Master Pledge and Assignment among the
Housing Authority, the lender in its capacity as Agent, and the lender in its capacity as initial
Bondholder, the Housing Authority will issue the bonds and the Agent, as agent of the Housing
Authority, will loan the proceeds of the Bonds to the borrower for the purpose of developing the project.
The Master Pledge and Assignment sets forth the terms of and the security for the bonds, and the
Housing Authority and the Agent assign their respective rights to certain collateral, including payments
on the loan, to the lender, in its capacity as Bondholder. Any transfer by the lender in its capacity as
either Bondholder or Agent will be subject to the approval of the Housing Authority.
Other Loan Documents: The Housing Authority is expected to execute miscellaneous certificates and
receipts required in furtherance of the principal bond documents and in connection with the closing of
the transaction.
Regulatory Agreement: A Regulatory Agreement will be executed by the Housing Authority and the
borrower, and will be recorded against the property in order to ensure the long term use of the project as
affordable housing and to ensure that the project complies with all applicable federal and California
laws.
Financial Advisor’s Recommendation
After evaluating the terms of the proposed financing and the public benefits to be achieved, it is the
financial advisor’s recommendation that the Housing Authority proceed with the issuance of the bonds.
The financial advisor’s analysis and recommendation is included as Attachment 6.
AFFORDABLE HOUSING IMPACT
Atmosphere II’s 103 units (excluding managers’ units) will be affordable to tenants with income levels
ranging from 50 percent of Area Median Income (AMI), $31,600/year for a one-bedroom, two-person
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household, to 60 percent of AMI, $47,340/year for a three-bedroom, four-person household. Wakeland
will provide on-site services including a Services Coordinator, workforce development training and
financial literacy workshops for all residents.
Table 6 – Atmosphere II Affordability & Monthly Estimated Rent Table
Affordability Mix
Atmosphere II
(105 units):
50% AMI units
60% AMI units
Managers’ units
Atmosphere II Total

One Bedroom Units Two Bedroom Units
(579 square feet)
(882 square feet)
Estimated
Estimated
Units Net Rents * Units Net Rents *
3
$717
6
$858
26
$865
53
$1,036
1
-1
-30
60

Three Bedrooms
(1115 square feet)
Estimated
Units Net Rents *
2
$946
13
$1,144
0
-15

Total
11
92
2
105

* Estimated net rents after utilities allowance deduction. The developer’s estimated market rents are:
one-bedroom units $1,815, two-bedroom units $2,070 and three-bedroom units $2,479.
Development Schedule
The estimated development timeline is as follows:
Milestones
• Housing Commission proposed final bond authorization
• Housing Authority proposed final bond authorization
• Bond issuance and escrow closing
• Start of construction
• Completion of construction

Estimated Dates
February 13, 2015
February 24, 2015
March 5, 2015
March 2015
December 2016

FISCAL CONSIDERATIONS
The proposed funding sources and uses approved by this action are included in the Fiscal Year (FY)
2015 Budget. Approving this action will not change the FY 2015 Budget. Approving this action will
result in the development of 103 affordable housing units at zero loan cost to the Housing Commission.
Funding sources approved by this action will be as follows:
Bond Issuance Fees - $64,220
Funding uses approved by this action will be as follows:
Administrative Costs - $64,220
There are no fiscal impacts to the Housing Commission, the City, or the Housing Authority associated with
the requested bond actions. The prior approval of the bond inducement and TEFRA resolutions does not
commit the Housing Authority to issue bonds. The bonds will not constitute a debt of the City. If bonds
are ultimately issued for the project, the bonds will not financially obligate the City, the Housing
Authority, or the Housing Commission because security for the repayment of the bonds will be limited
to specific private revenue sources. Neither the faith and credit, nor the taxing power of the City, nor the
faith and credit of the Housing Authority will be pledged to the payment of the bonds. The developer is
responsible for the payment of all costs under the financing, including the Housing Commission’s bond
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issuer fees (estimated at $64,220 at closing and $10,000 annually upon conversion to permanent
financing).
PREVIOUS COUNCIL and/or COMMITTEE ACTION
On June 18, 2013, pursuant to Civic’s City Council report. CSD-13-08, and Resolution R-308242, the
City Council approved funding the Atmosphere Affordable Housing Development.
On December 16, 2014, an Informational report for this project was presented to the Housing
Commission’s Real Estate Committee.
COMMUNITY PARTICIPATION and PUBLIC OUTREACH EFFORTS
Atmosphere is in the Cortez neighborhood of the Downtown Community Plan Area. On April 17, 2013,
the Atmosphere project was presented to and discussed with the Downtown Community Planning
Council (DCPC), formerly named the Centre City Advisory Committee. The DCPC represents
downtown residential homeowners and tenants, commercial property owners and business people,
charitable, civic, and cultural groups. The DCPC voted 21-0 to approve the DDA and City ground lease.
KEY STAKEHOLDERS and PROJECTED IMPACTS
Stakeholders include Wakeland as the developer, the City as the land owner and lessor of the land to the
project’s partnerships, the County of San Diego, which administers the local MHSA program, the
Housing Authority as bond issuer, the State of California as a lender, Civic San Diego as a lender, the
downtown Cortez neighborhood, and the homeless population that will benefit from the portion of the
project reserved for those who are homeless or at risk of becoming homeless. The project is anticipated
to have a positive impact on the community as it will contribute to the quality of the surrounding
neighborhood and provide affordable housing for low-income persons.
STATEMENT for PUBLIC DISCLOSURE
The developer’s Disclosure Statement is at Attachment 7.
An Atmosphere rendering is at Attachment 8.
ENVIRONMENTAL REVIEW
This project, including the proposed staff-recommended actions described in this report, is covered
under the Final Environmental Impact Report (FEIR) for the San Diego Downtown Community Plan
(DCP), the Centre City Planned District Ordinance, and the 10th Amendment to the Centre City
Redevelopment Plan, certified by the Agency and City Council on March 14, 2006 (Resolutions R04001 and R-301265 respectively), and subsequent addenda to the FEIR certified by the Agency on
August 3, 2007 (Agency Resolution R-04193), April 21, 2010 (Agency Resolutions R-04508 and R04510), and August 3, 2010 (Agency Resolution R-04544). The FEIR is a “Program EIR” prepared in
compliance with State of California Environmental Quality Act (CEQA) Guidelines Section 15168. In
connection with the approval of the DDA for the project on June 4, 2013, an FEIR Consistency
Evaluation (Evaluation) was prepared in accordance with CEQA Guidelines Section 15162 and Section
15168. The Evaluation concluded that the environmental impacts of the project are adequately
addressed in the FEIR, and the project is within the scope of the development program described in the
FEIR; therefore, no further environmental documentation is required under CEQA. In connection with
the conditional allocation of Project-Based Housing Vouchers, an Environmental Assessment was
previously prepared for the project with a Finding of No Significant Impact (FONSI) in accordance with
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the requirements of 24 CFR §58.71 of the National Environmental Policy Act (NEPA). The
authorization for the use of grant funds was subsequently issued by HUD on January 23, 2014.
Respectfully submitted,

Approved by,

J.P. Correia

Deborah N. Ruane

J.P. Correia
Real Estate Manager
Real Estate Division

Deborah N. Ruane
Senior Vice President
Real Estate Division

Attachments: 1)
2)
3)
4)
5)
6)
7)
8)

Development Summary
Site Maps
Housing Authority Report HAR-14-017
Multifamily Bond Program Summary
Project’s Pro Forma
Financial Advisor’s Report
Developer’s Disclosure Statement - Wakeland
Atmosphere Rendering

Hard copies are available for review during business hours in the main lobby of the San Diego Housing
Commission offices at 1122 Broadway, San Diego, CA 92101 and at the Office of the San Diego City
Clerk, 202 C Street, San Diego, CA 92101. You may also review complete docket materials on the San
Diego Housing Commission website at www.sdhc.org.

ATTACHMENT 1 – DEVELOPMENT SUMMARY
Table 1 - Development Details
Address
1453 4th Avenue
Council District
3
Community Plan Area
Downtown Community Planning Council
Development Type
New Construction
Construction Type
12 story high rise Type I
Parking Type
Three levels of subterranean parking
Housing Type
Multifamily
Lot Size
.74 Acres, 32,000 square feet
Units
105
Density
142 dwelling units per acre (105 units ÷ .74 acres = 142 d.u.)
Unit Mix
1-Bedroom, 2-Bedroom, 3-Bedroom
Gross Building Area
87,015 Square Feet
Net Rentable Area
85,554 Square Feet
Table 2 Development Team Summary
Role
Firm/Contact
Developer
Wakeland Housing and Development Corporation, a 501(c)(3)
nonprofit, located in San Diego.
Architect
Joseph Wong Design Associates, located in San Diego.
Civil Engineering
Latitude 33, located in San Diego.
General Contractor
Suffolk Roel, headquartered in Boston with an office in San Diego.
Property Management
FPI Management Inc., located in Costa Mesa, California.
Prevailing Wage Monitor Yet to be determined.
Service Provider
Service Coordinator to be provided by Wakeland for all tenants.
Construction Lender
Multifamily revenue bond issue. US Bank will be the construction
lender and the equity provider.
Permanent lender
Boston Capital will be the permanent lender.
Table 3A - Atmosphere II Estimated Sources of Financing
Construction Financing Sources
Construction loan (tax-exempt
multifamily housing revenue bonds)
Civic San Diego loan
Civic San Diego loan
accrued/deferred interest
Deferred to perm loan conversion
Deferred developer fee
General Partner Contribution
4% Tax Credit equity
Total Development Cost (TDC)

Amounts
$25,687,989
11,600,000
518,438
975,296
600,000
900,000
1,068,472
$41,350,195

Permanent Financing Sources
Permanent loan (tax-exempt
multifamily housing revenue bonds)
Civic San Diego loan
Civic San Diego loan
accrued/deferred interest

Amounts

Deferred developer fee
General Partner Contribution
4% Tax Credit equity
Total Development Cost (TDC)
TDC Per Unit (for 105 units)

Per Unit

$8,743,500
11,600,000

$83,271
110,476

518,438

4,938

600,000
900,000
18,988,257
$41,350,195
$393,811

5,714
8,571
180,841
$393,811

1-1

Table 3B - Atmosphere II Estimated Uses of Financing
Permanent Financing Uses
Demolition
Hard Costs with Site Improvements
Financing Costs and Costs of Issuance
Contingency
Operating Reserve
City Fees and Entitlement Costs
Soft Costs
Developer Fee
Total Development Cost (TDC)

Amounts
$ 25,919
31,228,823
2,587,829
425,000
540,296
1,666,939
2,375,389
2,500,000
$41,350,195

Table 4 - Key Performance Indicators
Development Cost Per Unit
Housing Commission Subsidy Per Unit
Land Cost Per Unit
Gross Building Square Foot Hard Cost *
Net Rentable Square Foot Hard Cost **

Per Unit
$247
297,417
24,646
4,048
5,146
15,876
22,623
23,810
$393,811

$41,350,195 ÷ 105 units =
Not Applicable. No Housing
Commission direct loan
Not Applicable - leased land
$31,228,823 ÷ 87,015 gross sq. ft. =
$31,228,823 ÷ 85,554 net sq. ft. =

$393,811
$0
$0
$359/sq. ft.
$365/sq. ft.

Table 5 - Comparable Development Projects
Project Name

Year

Construction
Type

Units

Total
Development
Cost

Cost Per
Unit

HC
Subsidy
Per Unit

Gross
Hard Cost
Per Sq. Ft.

Subject –Atmosphere II
Mission Gorge
Atmosphere I
Celadon I
Celadon II
Ten Fifty B

2014
2014
2014
2012
2012
2010

I
V Over I
I
I
I
I

105
90
100
129
121
229

$41,350,650
$29,121,428
$40,367,519
$43,938,066
$38,077,021
$88,682,000

$393,811
$323,571
$403,675
$340,605
$314686
$387,258

$0
$106,667
$30,000
$0
$0
$0

$359
$164
$330
$302
$302
$447

Table 6 -Affordability & Monthly Estimated Rent Table
Affordability Mix
Atmosphere II
(105 units):
50% AMI units
60% AMI units
Managers’ units
Atmosphere II Total

One Bedroom Units Two Bedroom Units
(579 square feet)
(882 square feet)
Estimated
Estimated
Units Net Rents * Units Net Rents *
3
$717
6
$858
26
$865
53
$1,036
1
-1
-30
60

Three Bedrooms
(1,115 square feet)
Estimated
Units Net Rents *
2
$946
13
$1,144
0
-15

Total
11
92
2
105
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ATTACHMENT 3 - PRIOR APPROVED REPORT

ATTACHMENT 4
HOUSING COMMISSION MULTIFAMILY
HOUSING REVENUE BOND PROGRAM
SUMMARY
General Description: The multifamily housing bond program provides below-market
financing (based on bond interest being exempt from income tax) for developers willing
to set aside a percentage of project units as affordable housing. Multifamily housing
revenue bonds are also known as “private activity bonds” because the projects are owned
by private entities, often including nonprofit sponsors and for-profit investors.
Bond Issuer: Housing Authority of the City of San Diego. There is no direct legal
liability to the City, the Housing Authority or the Housing Commission in connection
with the issuance or repayment of bonds. There is no pledge of the City’s faith, credit or
taxing power nor of the Housing Authority’s faith and credit. The bonds do not
constitute a general obligation of the issuer because security for repayment of the bonds
is limited to specific private revenue sources, such as project revenues. The developer is
responsible for the payment of costs of issuance and all other costs under each financing.
Affordability: Minimum requirement is that at least 20% of the units are affordable at
50% of Area Median Income (AMI). Alternatively, a minimum of 10% of the units may
be affordable at 50% AMI with an additional 30% of the units affordable at 60% AMI.
The Housing Commission requires that the affordability restriction be in place for a
minimum of 15 years. Due to the combined requirements of state, local, and federal
funding sources, projects financed under the Bond Program are normally affordable for
30-55 years and often provide deeper affordability levels than the minimum levels
required under the Bond Program.
Rating: Generally “AAA” or its equivalent with a minimum rating of “A” or, under
conditions that meet IRS and Housing Commission requirements, bonds may be unrated
for private placement with institutional investors (typically, large banks). Additional
security is normally achieved through the provision of outside credit support (“credit
enhancement”) by participating financial institutions that underwrite the project loans and
guarantee the repayment of the bonds. The credit rating on the bonds reflects the credit
quality of the credit enhancement provider.
Approval Process:
• Inducement Resolution: The bond process is initiated when the issuer (Housing
Authority) adopts an “Inducement Resolution” to establish the date from which
project costs may be reimbursable from bond proceeds (if bonds are later issued)
and to authorize staff to work with the financing team to perform a due diligence
process. The Inducement Resolution does not represent any commitment by the
Housing Commission, Housing Authority, or the developer to proceed with the
financing.
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•

TEFRA Hearing and Resolution (Tax Equity and Fiscal Responsibility Act of
1982): To assure that projects making use of tax-exempt financing meet
appropriate governmental purposes and provide reasonable public benefits, the
IRS Code requires that a public hearing be held and that the issuance of bonds be
approved by representatives of the governmental unit with jurisdiction over the
area in which the project is located (City Council). This process does not make
the City financially or legally liable for the bonds or for the project.
[Note: It is uncommon for the members of the City Council to be asked to take
two actions at this stage in the bond process---one in their capacity as the City
Council (TEFRA hearing and resolution) and another as the Housing Authority
(bond inducement). Were the issuer (Housing Authority) a more remote entity,
the TEFRA hearing and resolution would be the only opportunity for local elected
officials to weigh in on the project.]

•

Application for Bond Allocation: The issuance of these “private activity bonds”
(bonds for projects owned by private developers, including projects with
nonprofit sponsors and for-profit investors) requires an allocation of bond issuing
authority from the State of California. To apply for an allocation, an application
approved by the Housing Authority and supported by an adopted inducement
resolution and by proof of credit enhancement (or bond rating) must be filed with
the California Debt Limit Allocation Committee (CDLAC). In addition, evidence
of a TEFRA hearing and approval must be submitted prior to the CDLAC
meeting.

•

Final Bond Approval: The Housing Authority retains absolute discretion over the
issuance of bonds through adoption of a final resolution authorizing the issuance.
Prior to final consideration of the proposed bond issuance, the project must
comply with all applicable financing, affordability, and legal requirements and
undergo all required planning procedures/reviews by local planning groups, etc.

•

Funding and Bond Administration: All monies are held and accounted for by a
third party trustee. The trustee disburses proceeds from bond sales to the
developer in order to acquire and/or construct the housing project. Rental income
used to make bond payments is collected from the developer by the trustee and
disbursed to bond holders. If rents are insufficient to make bond payments, the
trustee obtains funds from the credit enhancement provider. No monies are
transferred through the Housing Commission or Housing Authority, and the
trustee has no standing to ask the issuer for funds.

Bond Disclosure: The offering document (typically a Preliminary Offering Statement or
bond placement memorandum) discloses relevant information regarding the project, the
developer, and the credit enhancement provider. Since the Housing Authority is not
responsible in any way for bond repayment, there are no financial statements or
summaries about the Housing Authority or the City that are included as part of the
offering document. The offering document includes a paragraph that states that the
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Housing Authority is a legal entity with the authority to issue multifamily housing bonds
and that the Housing Commission acts on behalf of the Housing Authority to issue the
bonds. The offering document also includes a paragraph that details that there is no
pending or threatened litigation that would affect the validity of the bonds or curtail the
ability of the Housing Authority to issue bonds. This is the extent of the disclosure
required of the Housing Authority, Housing Commission, or the City. However, it is the
obligation of members of the Housing Authority to disclose any material facts known
about the project, not available to the general public, which might have an impact on the
viability of the project.
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Attachment 6
1 Post Street, Suite 2130
San Francisco, CA 94104
tel. 415.956.2454

January 8, 2015
Mr. Joe Correia
San Diego Housing Commission
1122 Broadway, Suite 300
San Diego, California 92101
RE: Atmosphere II Apartments
Dear Mr. Correia:
The San Diego Housing Commission (the "Commission") has retained CSG Advisors, Inc. to
analyze the feasibility of the proposed bond financing for the Atmosphere II Apartments (the
“Project”). Our findings are organized as follows:
•
•
•
•
•
•
•

Current Project Status and the Proposed Project
The Proposed Financing
Project’s Projected Financial Status
Benefits and Risks to the Commission
Public Purpose
Negotiation of Additional Public Benefit
Recommendations

We have based our analysis of the proposed financing on documents provided by Wakeland
Housing and Development (the “Developer”), and on additional conversations and documents
provided by representatives for the Developer and Commission staff. The documents examined
included the Developer’s proposed financial schedules and financing commitments from the
proposed lenders and investor. CSG has not visited the site of the proposed Project.
CURRENT PROJECT STATUS AND THE PROPOSED PROJECT
The Project will consist of the construction of improvements (the “Improvements”) on five parcels
located at 1453 4th Avenue, bounded by Beech and Ash Streets and 4th and 5th Avenues in the City
of San Diego, CA (the “Site”). The site is currently vacant except for two commercial structures
that will be demolished as part of development of the Project. The Improvements to be
constructed on the Site will consist of two “projects” in two legally distinct condominiums situated
in a single 12-story building: the “Atmosphere” project, 100 residential units to be financed
through the syndication of 9% low income housing tax credits, and the “Atmosphere II” project,
105 residential units and commercial space to be financed with the proceeds of 4% low income
housing tax credits and tax-exempt bonds. The Developer has separately obtained an allocation of
9% tax credits for the Atmosphere project. Although Atmosphere and Atmosphere II are separate
legal projects owned by distinct legal entities, the units of each project will be inter-dispersed on
each floor of the building, i.e., each floor will contain a mix of Atmosphere and Atmosphere II
units. Because of the arrangement of the units among the two projects within a single building,
Atmosphere and Atmosphere II are inextricably linked and must be developed together.
The Site is currently owned by the City of San Diego and will be leased to the Borrower for $1 per
year under a ground lease with a 70-year term
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The Developer proposes to construct the Improvements for Atmosphere II using financing from
the proceeds of tax-exempt bonds and equity from the syndication of 4% low income housing tax
credits. The financing structure also includes subordinate financing from the City of San Diego,
deferred developer fee and a general partner equity contribution.
The completed Project (i.e., Atmosphere II) will consist of 105 housing units and commercial
space: 103 units will be rent and income restricted and two manager's units will have no income or
rent restrictions.
On December 10, 2014, the Housing Authority of the City of San Diego (the “Authority”) received
an allocation of tax-exempt authority for the Project in the amount $25,687,989 from the
California Debt Limit Allocation Committee (CDLAC). CDLAC has imposed an initial allocation
expiration date of March 10, 2015 as the date by which the Authority shall be required to issue taxexempt bond in order to use the allocation.
On June 24, 2014, the Authority approved a resolution evidencing its official intent to conduct a
tax-exempt issuance in the not-to-exceed amount of $28,750,000 for the Project. The resolution
also approved submittal of the application to CDLAC. On June 24, 2014, the City Council held a
public hearing ("TEFRA") required pursuant to Section 147(f) of the Internal Revenue Code for
tax-exempt issuances. The TEFRA hearing remains valid for a period of one year.
THE PRO PO SED FINANCING
According to projections provided by the Developer, the total development cost totals
approximately $41,350,000. The Developer proposes that USbancorp serve as the construction
period bond purchaser (i.e., the “Construction Lender” and that Boston Capital Finance LLC serve
as permanent period bond purchaser (i.e., the “Permanent Lender”). USbancorp will provide a
construction loan in the approximate amount of $25,687,000, and Boston Capital Finance LLC
will, at permanent conversion, provide a permanent loan in the approximate amount of
$8,743,000.
Construction sources include:
Bond Proceeds:
Tax Credit Equity:
City of San Diego/Civic San Diego
Accrued Interest
Deferred Developer Fee
General Partner Contribution:
Total Permanent Sources

SAN FRANCISCO
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$25,687,989
$1,068,742
$11,600,000
$518,438
$600,000
$900,000
$40,375,169
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Permanent sources include:
Bond Proceeds:
Tax Credit Equity:
City of San Diego/Civic San Diego
Accrued Interest
Deferred Developer Fee
General Partner Contribution:
Total Permanent Sources

$8,743,500
$18,988,257
$11,600,000
$518,438
$600,000
$900,000
$41,350,195

Ownership
The ownership entity for the Project will be Wakeland Atmosphere II L.P. (i.e., the Borrower). The
Borrower will own the Improvements and lease land from the City. The General Partner of the
Borrower will be Wakeland Atmosphere II, LLC. An affiliate of USbancorp will act as the investor
limited partner.
Tax-Exempt Bond Structure and Credit Enhancement
Construction Loan
The Developer proposes that the Authority issue approximately $25,687,000 of variable rate rate
tax-exempt Bonds to finance the construction of the Project.
The Bonds would be unrated without credit enhancement and would be purchased by USbancorp
(the “Construction Lender”) on a private placement basis. Solely revenues pledged under the
Indenture and Loan Agreement will secure the payment of principal and interest to the
Bondholder(s).
As unrated, non-credit enhanced Bonds sold on a private placement basis, the Bonds must meet
the minimum requirements of the Commission’s policies for such issues (e.g., maximum $100,000
minimum denominations, no more than 15 bondholders, etc).
The construction loan would have a term of 30 months and would carry a variable interest rate
equal to 30-day LIBOR plus 1.70%. The Construction Lender’s indicative rate for December 3,
2014 was 1.88%. Payments during the construction period will be interest-only.
Upon meeting certain conditions to permanent conversion, the construction loan will be paid
down to the permanent loan amount using low-income housing tax credit equity.
Permanent Loan
Upon satisfaction of certain conditions to conversion, Boston Capital Finance LLC (the
“Permanent Lender”) will purchase an amount of Bonds equal to the permanent loan amount of
approximately $8,743,000. The bonds purchased by the Permanent Lender will be unrated and
non-credit enhanced, will bear interest at a fixed rate, will be purchase on a private placement basis,
and shall also be subject to the Commissions requirements for such issues (as noted above).
The permanent loan would have a term of 18 years. Principal and interest payments would be
based on a 40-year fully amortizing schedule. According to the Permanent Lender’s commitment
letter, the interest rate for the permanent loan will be locked at construction loan closing, and will
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be the greater of 4.50% and a formula based on the 10-Treasury. The Permanent Lender’s
indicative rate for December 5, 2014 was 4.64%.
Projected Issuance Date
CDLAC provided allocation of tax-exempt private activity authority for the Project at its December
10, 2014 meeting. The Developer proposes that Authority issue the Bonds on or about March 2,
2015. CDLAC has designated March 10, 2015 as the allocation expiration date for the Authority’s
allocation for the Project.
Commission Financial Involvement
The Commission is not providing subordinate financing to the Project and has no other financial
involvement.
Affordability Restrictions
Upon implementing the proposed financing, the Project will be subject to the following regulatory
restrictions and regulatory terms:
The units will be restricted to 50% and 60% of area median income (“AMI”) as follows:
•

Tax-Exempt and Tax Credit regulatory requirements: the Developer has elected to restrict 11
units to 50% AMI and 92 units to 60% AMI. The two manager's units will remain
unrestricted. This election reflects voluntary elections under CDLAC and is effective for a term
of 55 years.

PRO JECT’S PRO JECTED FINANCIAL STATUS
Under the proposed financing – according to information provided by the Developer and analysis
by CSG – annual debt service on the maximum senior loan would total approximately $505,930.
According to preliminary information provided by the Developer and analysis by CSG, stabilized
annual cash flow (before reserves) after construction and lease-up (including Issuer fees) would total
approximately $120,916 at a debt coverage ratio (DCR) of 1.24. Cash flow after reserves would
total approximately $89,416 (DCR @ 1.18). The Developer has not provided estimates of
commercial income and none of the Tax Credit Investor, the Construction Lender, or the
Permanent Lender has taken commercial income into account.
THE BENEFITS AND RISKS TO THE CO M M ISSIO N
The proposed financing provides for financing the rehabilitation of the Project.
By approving a recommendation to the Housing Authority to move forward with the approval
process for the proposed tax-exempt financing, the Commission will not obligate the Commission
or the Housing Authority to issue the Bonds.

SAN FRANCISCO

!

ATLANTA

!

LOS ANGELES

!

NEW YORK

Atmosphere II Apartments
January 4, 2015
Page 5 of 6
As proposed, the financing will create 103 affordable units. These units will remain long-term
affordable for 55 years.
If the Authority issues the Bonds, the Commission would receive a fee at closing of 0.25% of the
issue amount (approximately $61,000) and an annual fee equal to 0.125% of the permanent
amount of the bonds (i.e., approximately $11,170, annually).
PUBLIC PURPO SE
The proposed financing will result in 103 housing units affordable to low-income households: 11
units will be restricted to households earning 50% of AMI or less; 92 units will be restricted to
households earning 60% of AMI or less. Two units will be unrestricted manager’s units.
The bond and tax credit regulatory agreements will require that:
i) 103 units are affordable at the above affordability levels for 55 years.
NEGOTIATION OF ADDITIONAL PUBLIC BENEFIT
As noted above, the financing will result in long-term affordability restrictions on 103 units within
the Project.
RECO M M ENDATIO NS
Based upon analysis of the available information, we recommend that the Commission approve
moving forward with the proposed issuance. Our recommendation is based upon the following:
"

The financing will assist in creating 103 affordable units in the City of San Diego with longterm affordability covenants.

"

The Commission has received tax-exempt authority of $25,687,989 from CDLAC for the
Project.

"

USbancorp and Boston Capital Finance LCC are currently underwriting the Project.

"

The Commission will not be responsible for costs of issuance. The Commission, assuming the
current underwriting loan amount, will receive a long-term annual fee of approximately
$11,170.

"

The net tax-exempt financing and tax credit equity will provide approximately $27,700,000 for
development and rehabilitation costs.

Contingent Items
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The Commission may choose to move forward with the financing subject to the following
contingencies:
•

•

As of this writing, neither USbancorp nor Boston Capital Finance LLC have provided final
credit approval for the financing. The tax-exempt Bonds cannot be issued without this final
approval.
Final tax-exempt Bond documents and approving resolution must be approved by the Housing
Authority.

Should you require any further information or would like to discuss the Project or the proposed
financing in additional detail, please do not hesitate to contact me.
Sincerely,
CSG Advisors

John Hamilton
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Exhibit A

Atmosphere II Apartments

date of rev:

1/8/15

Long-Term Bond Loan
Tax Exempt (Real Estate Loan)

Tranche A

Principal Amount 1

$

Mortgage Rate2

Tranche B

Total

8,743,500 $

-

5.000%

0.000%

40

0

Amortization Term (yrs)3

$

8,743,500

Underwriting Monthly Debt Service

$

42,161 $

-

$

42,161

Underwriting Annual Debt Service

$

505,930 $

-

$

505,930

$
$
$
$

3
1,279,170
15,885

1

Source: Developer projections. Amount is within maximum amount under Boston Capital Finance's commitment letter.

2

Source: 36 bp increase to 4.64% indicative rate per Boston Capital Finance's December 5, 2014 Commitment Letter.

3

Per Boston Capital's December 5, 2014 commitment letter and developer projections.

Post Financing Operations Analysis 1
Income
Gross Tax Credit Rental Income
Rental Assistance
Commercial Income
Other Income

2.50%
2.50%
2.50%
2.50%

Stabilized Year
1
$
1,217,532
$
$
$
15,120

Inflation
Inflation
Inflation
Inflation

Gross Potential Income

$
$
$
$

2
1,247,970
15,498

$
$
$
$

4
1,311,149
16,283

$
$
$
$

5
1,343,928
16,690

$

1,232,652 $

1,263,468 $

1,295,055 $

1,327,431 $

1,360,617

$

(61,633)
1,171,019 $

(63,173)
1,200,295 $

(64,753)
1,230,302 $

(66,372)
1,261,060 $

(68,031)
1,292,586

$
$
0.125% $

(519,042) $
(11,579) $
(10,929) $

(537,208) $
(11,811) $
(10,929) $

(556,011) $
(12,047) $
(10,929) $

(575,471) $
(12,288) $
(10,929) $

(595,613)
(12,533)
(10,929)

0.030% $
$

(2,623) $
(544,173) $

(2,623) $
(562,571) $

(2,623) $
(581,610) $

(2,623) $
(601,311) $

(2,623)
(621,699)

Net Operating Income

$

626,846 $

637,723 $

648,692 $

659,749 $

670,888

Required Debt Service
Senior
Real Estate Loan

$
$

573,050 $
(505,930) $

(11,579) $
(505,930) $

(10,929) $
(505,930) $

(31,500) $
(505,930) $

519,042
(505,930)

Cash Flow before Reserves

$

120,916 $

131,793 $

142,762 $

153,818 $

164,957

1.24

1.26

1.28

1.30

$

(31,500) $

(31,500) $

(31,500) $

(31,500) $

(31,500)

$

89,416 $

100,293 $

111,262 $

122,318 $

133,457

1.18

1.20

1.22

1.24

Vacancy Collection Loss 2
Effective Gross Income
Expenses
Operating Expenses
Taxes
Issuer Fee

5.00%

$

3.50% Inflation
2.00% Inflation
10,000 min

Trustee Fee 3
Total Expenses

Debt Coverage Ratio Before Reserves
Reserves

4

300 per unit

Cash Flow After Reserves
Overall Debt Coverage Ratio (DCR)
Commercial Income (10% Vacancy)
Cash Flow Including Commercial Income
Debt Coverage Ratio Including Commercial Income
Investor Requirement
1

Source: Preliminary Developer Projections

2

Of Gross Potential Income

3

Estimate

4

1% inflation

-

-

-

-

1.33

1.26
-

89,416

100,293

111,262

122,318

133,457

1.18
1.17

1.20

1.22

1.24

1.26

TCAC required minimum

2015 01 08 Atmosphere II Analysis.xlsx
Page 1 of 2

Exhibit A

Atmosphere II Permanent Sources and Uses of Funds 1
Sources
Tax Exempt Bond Loan 2

$

8,743,500

Tax Credit Equity 3
City of San Diego/Civic San Diego

$
$

18,988,257
11,600,000

Accrued Interest
Deferred Developer Fee
General Partner Contribution
Total Sources

$
$
$
$

518,438
600,000
900,000
41,350,195

Uses
Land and Acquisition Costs 4

$

25,919

Construction Costs

$

29,203,823

Construction Contingency 5
Developer Fee

$
$

2,025,000
2,500,000

Operating Reserve
Other Hard and Soft Costs
Total Uses

$
$
$

540,296
7,055,157
41,350,195

Surplus(Deficit)

$

1

Source: Information provided by the Developer

2

Within maximum loan amount in Boston Capital Finance Commitment Letter

3

Slightly higher than USbancorp investor LOI dated December 19, 2014, reflecting higher eligible basis.

4

Demolition

5

Greater than 5% minimum requied by USbancorp investor LOI dated December 19, 2014

-
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