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The Michaels Organization
ABOUT US

THE WORLD IS A BETTER PLACE TO LIVE
WHEREVER WE BUILD AND MANAGE IT

The Michaels Organization has been creating a legacy
for more than four decades that can be summed up in
one powerful phrase: “The World is a Better Place to Live
Wherever we Build and Manage it.”

At Michaels, we are continually striving toward a better
future for our residents, the communities where they

live, our partners, and our team. Through the years, our
organization has grown and thrived and led innovation

in every sector of residential real estate, but one thing

has remained constant: our commitment to crafting
development solutions for our partners and our dedication
to creating communities that lift lives.

Creating communities that lift lives is a big promise, one
that demands doing the extraordinary every day. And that's
what we do. Every day. We know that our student housing
residents are the nation’s future leaders who need an
extraordinary living environment where they can grow and
learn and nurture their dreams and ambitions. We know
that the service members whose families live in our housing
cannot be worried about whether their families are being
taken care of, especially when they are deployed to danger
zones around the world. And, we also know that having
access to high-quality well-managed affordable housing is
the best chance families of limited means have for ensuring
their children’s future success.

Itis said “home is where your story begins.” Michaels has
been privileged to be where thousands of stories begin.

BROAD-BASED CAPABILITIES

Michaels as the premier owner, operator and developer of
multifamily housing in the country. We are the only national
developer, owner and operator--private or public--who can
truly solve all of a cities’ housing needs. From deep subsidy
public housing, tax credit, workforce, student and high-end
market, we do it all.

THE Michaels oreANIZATION

INFORMATION SHEET



NATIONAL STRENGTH, LOCAL EXPERTISE

We provide the strength and resources of a national firm,
but are deeply rooted in each of the communities where we
develop, own and manage housing. Our first priority is our
residents and maintaining exceptional communities that
stand the test of time.

FINANCIAL RESOURCES

Our financial stewardship, strong balance sheet, excellent
relationships with both debt and equity providers, and the
flexibility to work with a variety of funding mechanisms allow
us to determine the best financial approach for our partners’
specific needs.

OUR MISSION

We bring comprehensive
solutions to communities that
jumpstart housing, education, civic
engagement, and neighborhood
prosperity.

It’s our priority to create thriving communities to take people to a
higher level in every chapter of their lives.

OUR VISION

A Michaels neighborhood is a
beautiful, bustling place to call
home. It’s a launching pad for
people to move to the next level
of their lives.

We generate long-term value for our residents, communities,
employees, partners, and investors.
Our vision is what the world looks like when we do what we do best.

DEVELOPMENT | MANAGEMENT | CONSTRUCTION | FINANCE
PO Box 90708, Camden, NJ 08101
856596 0500 | www.TMO.com
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The M IChae|S Orga nlzatlon THE Michaels orcaNIzATION

MICHAELS DEVELOPMENT AREAS OF EXPERTISE

You can trust your vision to us. From single communities to
comprehensive neighborhood revitalizations, Michaels has
spent almost five decades crafting viable and financially
successful housing solutions.

We work with cities, rural areas, major public universities, the
faith community, and others to develop creative solutions to
housing challenges, and comfortable living spaces that are
knitted into the fabric of the community where residents can
thrive.

We offer national strength while embracing local firms as
partners who know the community best and who can maximize
local job creation. We take an environmentally sound approach
to development practices, and we are committed to leading in
“green” building techniques that ensure long-term operational
savings.

“The Michaels Organization takes on the
most challenging developments and delivers
consistently; because of its superb talent
and commitment from the top, Michaels can
do what others find near impossible.”

The Reznick Group

Our expertise spans the We understand student housing Michaels is honored to have We have the talent in place to
gamut from single tax credit opens the door to opportunity, developed award-winning homes create versatile, lifestyle-driven
communities to full-scale not just for success today, but for for families living in privatized communities for a variety of
mixed-income, mixed-financed success tomorrow and beyond. military housing. residents.

neighborhood revitalizations.

Affordable Living Student Living Military Living Luxury Living
















































South Captiol Apartments

Kenilworth Phase |

Ainger Place

Rosemont Tower

Address

40001 South Capitol Street SW

4501 Quarles Street SW

2412 Ainger Place SE

740 Poplar Grove Street

Location

Washington, DC

Washington, DC

Washington, DC

Baltimore, MD

Development Team

Michaels Development
Hickok Cole Architects
Michaels Construction
Michaels Management
Berkadia

Oasis Community Partners

e  Michaels Development
e The Warrenton Group

e DCHA

e Torti Gallas Urban

e Bozzuto Construction

e  Michaels Management
e Berkadia

e Better Tomorrows

e Open Arms Housing

e  Michaels Development

e Ainger Place Dev. Corp.
e Kitchen & Associates

e  Bozzuto Construction

e  Michaels Management

e Berkadia

e  Better Tomorrows

e  Emanuel Baptist Church
e Open Arms Housing

e  Michaels Development
e  Moseley Architects

e  Michaels Construction
e  Michaels Management
e Berkadia

e  Better Tomorrows

References

Christopher Donald
Interim Executive Director
DCHFA

815 Florida Ave NW
Washington, DC

(202) 777-1612
cdonald@dchfa.org

Andre Gould

DC Housing Authority
1133 North Capitol St. NE
Washington, DC

(202) 535-1000
agould@dchousing.org

Terry Gould

Ainger Place Dev. Corp,
2409 Ainger Place SE
Washington, DC

(202) 678-0884
Tgould.apdc@gmail.com

Janet Abrahams

Housing Auth. Of Balt. City
417 E. Fayette Street
Baltimore, MD

(443) 984-1009
janet.abrahams@habc.org

Sustainable Features e Green roof. e Energy Star rating. e Solar panels on roof. e No substantial sustainable
e Energy Star rating. e Solar panels. features.
e Improvement of building
efficiency.
Land SF 63,451 SF 577,292 SF (All 3 Phases) 88,348 SF 57,642 SF
Building SF 187,945 SF 202,941 SF 78,069 SF 128,069 SF
Unit Mix e Studio: 24 1Bed: 75 1Bed: 34 1 Bed: 203
e 1Bed:110 2 Bed: 47 2 Bed: 30
e 2Bed:53 3 Bed: 30 3 Bed: 8
e 3Bed:9 4 Bed: 9
5Bed: 5
# Parking Spaces 172 60 36 38
Construction Type e New construction e New Construction e New Construction e Rehab

Type V over Type |

e TypeV

e TypeV

e  13-story high-rise
e Reinforced concrete

TDC

W/o Land: $56,950,462
Acquisition: $5,343,777
TDC: $62,284,239

e Noland Costs
e TDC: 573,242,145

e W/o Land: $28,603,852
e Acquisition: $1,080,336
e TDC:$29,684,188

e W/o Land: $33,069,174
e  Acquisition: $18,853,856
e TDC:$33,068,174




Hard Costs $40,314,724 $46,701,534 $17,502,879 $19,377,407
Soft Costs $6,197,749 $8,163,182 $4,117,183 $3,200,807
Development Fees $2,500,000 $8,535,761 $3,140,568 $2,500,000
Sources e LIHTC: $23,895,766 e LIHTC: $26,266,611 LIHTC: $10,168,585 LIHTC Fed: $14,934,378

e Def. Dev. Fee: $1,859,916
e Accrued Int: $150,000

e  First Mortg: 9,420,000

e Sec. Mortg: $25,138,557
e Third Mortg: $650,000

e  Fourth Mortg: $880,000
e Seller’s Escrow: $300,000

Def. Dev. Fee: $4,362,977
First Mortg: $20,206,894
HPTF: $17,597,387
DMPED: $4,000,000

HUD Wkg. Cap: $808,276

GP/MM Equity: $200
Def. Dev. Fee: $905,133
Inv. Int. Inc: $550,000
Accrued Int: $385,400
FHA 221(d)4: $5,950,000
HPTF: $10,691,242
Seller’s Note: $400,000
HUD Wkg. Cap: $238,000

LIHTC State: $533,256
GP/MM Equity: $200

Def. Dev. Fee: $300,000
Inv. Int. Inc: $654,083
Interim Income: $570,877
Accrued Int: $943,560
First Mortg: $15,693,800
Rent. Hous. Wks: $450,000
Seller’s Note: $17,527,000
HUD Wkg Cap: $313,876

Public/Priv Partnernship No DCHA No Baltimore Housing Authority
Response to RFP No Yes No Yes
Consideration to Govt 40% of developer fee $1,312,500 (47.50% of dev fee)
Affordable Housing 100% Affordable 100% Affordable 100% Affordable 100% Affordable

Public Benefits

e  Hiring local ward 8 resid.

e  ANC Office Space

e  Community meeting space
e Local grocer

Community space
Supportive services
Hiring local residents

e Community space
e  Supportive services
e  Hiring local residents

e Community room

Public Financial Assist.

e DCDHCD HPTF Sub. Loan
e DCDMPED Grant
e DCDHCD LRSP Rent. Subs.

DC DHCD HPTF Sub. Loan
DMPED Infrast. Funds
DCHA Locally Blended
Sub. And LRSP Rent Sub.

e DCDHCD HPTF Sub Loan
e  DCHA LRSP Rent Subs.

e Maryland CDA Rental
Housing Works

Amount of Assistance

$26,018,557

$17,597,387 HPTF Sub Fin.
$4,000,000 in Deputy
Mayor for Planning &
Econ. Dev. Infrast. Funds

$10,691,242

When Funds Contributed

e DCDHCD: closing and
draw down during
construction.

e DCDMPED: construction.

DC DHCD: closing and
draw down during
construction.

Rent subsidy: Once
residents move in.

e DCDHCD: closing and
draw down during
construction.

e Rent subsidy: Once
resident move in.

e November 22, 2020

Challenges

e  Signification env.
contamination and ground

Coordination of various
entitlement approvals

e Sjte contamination led
to use of 100%

e RAD Conversion
e HUD Loan




water issues during const.
which led to delays, rising
costs, in tight labor
market.

across the various DC
government agencies.

construction
contingency.

Compares to Autumn Willow | ¢  100% affordable dev. e 100% affordable dev. e 100% affordable dev. e 100% affordable dev.
e Local and engaged e Local and engaged e Local and engaged
community participation. community participation. community
e  Prominent high visibility e  Prominent high visibility participation.
location. location. e  Prominent high visibility
e Community space and e Community space and location.
services for residents. services for residents. e Community space and
services for residents.
Initial Budget vs. Final Closing Budget: $58,561,306 TBD. Closing slated for mid Closing Budget: $28,603,852 | TBD
Final Budget: TBD. 2020. Final Budget: TBD
Approximately $62MM Project is currently in lease-
(resulting from increased env., up with cost certification to
completion of on-site occur in Q2 of 2020.
community amenities and
increased carting cost during
construction period.
NOI TDB TDB

Satisfaction Public Entity

The Michaels team has worked
closely with our Public Agency
Partners to deliver on a very
challenging development
project. We believe when the
building opens in the coming
months, the partnering public
agencies will be very happy.

Our public sector partners are
in support of this project, as
evidenced by the committed
S4MM in DMPED
infrastructure financing.

The Michaels team has
worked closely with our
housing finance agency
partners to create an
affordable housing
development in a historically
underinvested
neighborhood. We believe
when the building opens in
the coming months, our
housing agency partners will
be very happy with the end
product.

















































The Michaels Organization
MICHAELS CONSTRUCTION

Michaels Construction has great expertise in all aspects

of design-build, plan review and pre-construction services,
conceptual budgeting and estimating, general contracting
and construction management . Throughout the entire
process, we provide the flexibility to meet the ever-shifting
demands of complicated projects while delivering the
highest quality for the lowest deliverable cost. With a focus
on sustainability and cost-containment, Michaels can offer a
solid network of vendors, subcontractors, and suppliers with
competitive pricing and performance that reduces

costs while enhancing production.

Michaels Construction provides a diverse range of services
to accommodate the needs and requirements of The
Michaels Organization portfolio. These services includes new
residential construction and renovation for low / mid / high
rise structures, mixed-use development, and affordable /
student / military and market rate housing.

Michaels Construction offers the flexibility to meet the
expectations and requirements of complicated projects
while delivering the highest quality for reasonable dollars.

As a result of Michaels Construction's ability to engage in
projects at very early stages, the focus on budget control and
quality management reap big rewards in successful delivery.

OUR WORK ETHICS

*  We have a proven track record and reputation for
delivering the highest quality product on time and
within or under budget.

*  We are committed to supporting and enhancing
small business participation, and women and minority
inclusion, as well as local hiring for applicable projects.

*  We bid all affordable housing projects to meet
and exceed MBE requirements.

THE Michaels oreANIZATION

AREAS OF EXPERTISE

OUR EXPERIENCE:
Military Housing
Affordable Housing
Student Housing
Senior Housing

Historic Renovations
Asset Preservation/ Rehabilitation
Preconstruction
Project Management
Design Build

Plan Review

Estimating Services









The Michaels Organization
MICHAELS MANAGEMENT

Serving more than 145,000 residents in 400 communities
across 35 states, Michaels Management'’s top priority is
resident satisfaction, while delivering the results that
property owners expect: high occupancy levels; top-notch
facilities upkeep and maintenance, innovative marketing,
and financially sustainable communities. For more than
45 years, Michaels Management has provided outstanding
customer service to all residents and has faithfully
executed their fiduciary duties to owners.

Michaels Management provides property management
services to The Michaels Organization’s entire portfolio
and fee-manages for other private owners and non-profit
organizations. Our experience includes repositioning
troubled assets, brand new lease-ups, and developing
in-depth resident relocation plans for communities
undergoing renovations and redevelopment.

Our services run the gamut of property types from
affordable and mixed-income to student, military and
luxury communities.

Additionally, Michaels Management has earned the
prestigious Accredited Management Company (AMO)
designation from the Institute of Real Estate Management,
placing it in an elite group (top 1%) of management
companies in the country. The designation recognizes
Michaels’ industry-leading best practices and its
commitment to the AMO Code of Ethics

BEST PRACTICES

We implement effective marketing strategies and capital
improvement plans to increase performance and maximize
value. Combined with our national resources and purchasing
power, our management can provide “best in class”

services that are cost-effective, increase efficiency, reduce
risk, and support an exceptional living environment. Our
management teams are organized by regions, with on-site
teams reporting to a regional property management and
regional vice president.

THE Michaels oreANIZATION

AREAS OF EXPERTISE



Our number one goal is to ensure that communities achieve
revenue and occupancy goals and generate vital revenue
streams. Through competitive analysis and understanding of
the specific market, we create a unique brand position that
is supported by a customized marketing plan. Our marketing
strategy is designed to actively engage future and current
residents. We utilize data, metrics, and a schedule of process
for acquiring feedback, but the secret ingredient is our talent
for understanding how that information reveals the needs
and trends that appeal to the specific target market.

COMPLIANCE, MARKETING & TECHNOLOGY

. We offer a sophisticated accounting and management system
to ensure financial accountability as well as compliance at our

affordable living communities.

. Our average occupancy rate across our portfolio exceeds 95

percent

»  We have REAC inspection scores that average above 90 across
our affordable living portfolio and we are one of select group of
property managers to earn “Community of Quality Awards,” for

the majority of our affordable apartment communities.

. We continually offer web-based training for our employees

through our Michaels Learning Center.

. We have a strategic partnership with the non-profit social
services agency Better Tomorrows, which provides supportive
services to our affordable living communities, as well as a
military family connections program at our military living
communities and
support for resident life programs at our student

living communities.

. Our marketing program includes individualized branded
websites featuring resident portals for online applications,
rent payments, and maintenance requests as well as real-time

availability information.

*  Where appropriate, our marketing including sophisticated

email campaigns, geo-targeted marketing, and social media.

ABOVE ALL, WE ARE COMMITTED TO
LIFTING LIVES

As part of The Michaels Organization, Michaels Management
is committed to creating living environments where our
residents can thrive. From emergency situations to the
ordinary day-to-day, our whole mission is to make the

world a better place to live.







































BENJAMIN KASDAN AIA, LEED AP, NCARB

Associate Principal

Education

Bachelor of Architecture, with Honors
California Polytechnic State University
San Luis Obispo, CA

California State University International
Programs

Florence, Italy

Registration

Licensed Architect - CA, OR, DC

LEED Accredited Professional

National Council of Architectural
Registration Boards, NCARB, Certification

Affiliations

American Institute of Architects, AIA
Urban Land Institute, Member

2019 AIA California, President

2016-2017 AlA California Council, VP of the
Academy for Emerging Professionals

2014-2015 AlA California Council, Young
Architect Forum Director, South

2014-2015 AIA National Young Architect
Forum, Regional Director

2014-2017 NCARB Licensing Advisor
2007-2008 AIA OC, Board Member

Contact
949.232.8631

bkasdan@ktgy.com

L]
o)

Architecture +Planning

Benjamin Kasdan, AlA, LEED AP, NCARB, is an associate principal at KTGY
Architecture + Planning. He has been involved in the design and planning

of a wide variety of real estate projects located throughout California, the
East Coast and internationally for more than a decade. Mr. Kasdan’s primary
focus is the sustainable design of multifamily, mixed-use and urban-infill
housing developments. His experience includes affordable housing, market-
rate apartments and condominiums, townhomes, student housing and

commercial buildings.

He is a frequent speaker and contributor of articles and blog posts on
topics related to sustainable architecture, student housing, and multifamily
housing to periodicals such as Professional Builder Magazine, Green Home
Builder Magazine, and Builder & Developer Magazine. He has also been a
guest architectural design critic at Cal Poly San Luis Obispo and Orange

Coast College.

Mr. Kasdan has held leadership positions with the American Institute of
Architecture Students (AIAS) at Cal Poly San Luis Obispo, AIA Orange
County, AlA California Council and AIA National. He was the recipient of
the 2017 AIA National Young Architects Award and is a member of Building
Design + Construction’s 40 Under 40 Class of 2015.

Selected Project Experience

Affordable

Diamond Apartments
Anaheim, CA
Jamboree Housing

Bonterra Apartments
Brea, CA
Jamboree Housing

Birch Hills Family Apartments
Brea, CA
Jamboree Housing

Doria Apartments
Irvine, CA
Jamboree Housing

Woodbury Walk Apartments
Irvine, CA
Jamboree Housing

Woodbury Arbor Apartments
Irvine, CA
Bridge Housing

Summerhouse Aprtments
Temecula, CA
Bridge Housing

One Tribeca
Irvine, CA
Jamboree/Bridge JV

Mixed Use & Multifamily

Market Lofts
Los Angeles, CA
The Lee Group | CIM Group

Symphony Apartments
Costa Mesa, CA
Wilson Meany

Blvd63
San Diego, CA
Carmel Partners

Broadway & Louise
Glendale, CA
SNK Development

Market Lofts
Los Angeles, CA
The Lee Group | CIM Group

Fourth Street East
Oakland, CA
Carmel Partners

Symphony Apartments
Costa Mesa, CA
Wilson Meany




































THE MAXWELL
Ar!ington, VA .J
Crimson Partners : ‘

Architecture +Planning






RAMSEY HOMES

Alexandria, VA .J
Alexandria Redevelopment and Housing Authority . ‘
=

Architecture +Planning















HOPE ON ALVARADO .
Los Angeles, CA .J
166 Alvarado LLC : ‘

Architecture +Planning






FIRM BIO

Urban Practice, LLC is dedicated to providing seamless, integrated architectural services to build communities that lift
lives. Our team works closely with development, construction and management at The Michaels Organization to provide
a complete and thoroughly coordinated project. We promote a studio environment where we encourage creativity,
effective problem-solving, and a commitment to excellence in housing design.

JAMES HALEY A LEED-AP CPHC, PRINCIPAL

Jim has 27 years of professional experience in architecture, construction management, and
real estate development. His primary focus has been multifamily residential, with an
emphasis on urban renewal, affordability, and sustainability. He has diplomas in architecture
from Temple University (B.S.) and Drexel University (B. Arch). He is licensed to practice
architecture in New Jersey, Pennsylvania, Maryland, and Delaware. And he has the following
certifications: AIA, NCARB, LEED AP, CPHC. Prior to forming Urban Practice LLC, Jim was a
founding principal of Haley Donovan LLC (14 years).

BRYON YODER raLeeD-AP, PRINCIPAL

Bryon Yoder has 22 years of professional experience in architecture in the multi-family
residential market, including affordable housing and market rate student housing. He has
taught courses in Construction Management at Lehigh Carbon Community College. Bryon
holds architectural degrees from Lehigh University and Drexel University, and is a registered
architect in New Jersey and Pennsylvania. Bryon is a LEED Accredited Professional and has
served on the board of the Cooper-Grant Neighborhood Association as President and Treasurer
and is a member of the Camden Historic Preservation Commission.

CHRISTINA DAVIS 4, pRINCIPAL

Christina has 14 years of professional experience in architecture, including multi-family
residential affordable housing, single family residential, and commercial. She holds degrees
from the University of Pennsylvania (M. Architecture) and Drexel University (B.S.). Christina is a
registered architect in New Jersey and Pennsylvania. She is AIA and NCARB certified.

urbanpractice

www.urbanpractice.conm


















RESUMES

ROBERT WALKER, PE, LA,
LEED AP
Principle in Charge of Civil & Zoning

Mr. Walker holds a unique set

of credentials by being both a
professional engineer and professional
landscape architect, providing a
multi-faceted design approach

where his solutions have as much
appreciation for aesthetics as they

do function. Throughout his career,
he has personally managed some of
the firm’s largest residential projects
and has overseen projects with total
construction budgets as large as $500
million. His design expertise includes
site planning, entitlement, master
planning, site layout and grading,

low impact design (LID), LEED, and
stormwater management (SWM) and

regulatory compliance.

Total Years Experience: 36 ® With Current
Firm: 36 ¢ Registration: Professional
Engineer: VA, DC; Professional Landscape
Architect: VA ¢ Education: BLA, Landscape
Architecture, The Pennsylvania State

University

2| GORDON

STEVE GLEASON, PLA, AICP

Director of Land Planning

Mr. Gleason is a skilled practitioner
with over 35 years of community
planning, military master planning,
landscape architecture, and urban
design experience. He is an expert

in federal, state and local regulatory
approvals, public outreach, and
consensus-building. Mr. Gleason

has extensive Fairfax County zoning
experience, with a proven ability to
work closely with County staff, elected
officials and residents to address
community concerns by developing
creative planning solutions. His diverse
experience ranges from developing
Real Property Master Plans, supporting
NEPA actions, park planning, large
mixed-use projects to small in-fill
development.

Total Years Experience: 35 ¢ With Current
Firm: 6 ¢ Registration: Professional
Landscape Architect: VA, NY; Certified
Planner e Education: B.S. Environmental

Science; BLA, Landscape Architecture

STEVEN ROGERS, PLA, ASLA,
SITES AP
Landscape Architect

Mr. Roger’s 35-year career includes a
wide range of multidisciplinary project
types, scales and settings throughout
the area, nation and, the world. He
excels in collaborative environments
where he can envision thought-driven
landscapes that connect users to

the natural environment, protect

and regenerate ecosystem services
and, incorporate Biophilic design

and planning strategies. He has
demonstrated on many occasions his
ability to work collaboratively with the
design team, neighbors and County
Staff to resolve potential conflicts that
often preclude coexistence of the
landscape with site infrastructure. Mr.
Rogers’ ability to layer a strong design
vision atop his knowledge of Fairfax
County jurisdictional requirements
enable him to create landscapes that
are recognizable, unique, cherished,

able to be approved and constructed.

Total Years Experience: 35 ¢ With Current
Firm: 5 ¢ Registration: Professional
Landscape Architect: VA ¢ Education:

B.S. Landscape Architecture, Texas A&M

University



KELLY CLINE, PLA
Senior Land Planner

Ms. Cline is an Urban Planner with 8
years of experience including 3 years in
the Northern Virginia area. Her diverse
range of projects includes residential,
multi-use, retail, commerical, and data
centers. She is a well-rounded and
collaborative team member specialized
in site analysis, site planning, master
planning, concept development,

and zoning process including special
exceptions. Ms. Cline, as a member of
the GORDON Landscape Architecture
Studio, has provided planning services
for multiple projects located in Fairfax

County.

Total Years Experience: 8 ¢ With Current
Firm: 3 e Registration: Professional

Landscape Architect: TX; LEED Accredited
Professional e Education: BLA, Landscape

Architecture, Texas Tech University

SCOTT PETERSON, PE, LEED AP
Civil Engineer

Mr. Peterson has extensive experience
in water design, roadway design and
frontage road improvements, floodplain
and drainage studies, storm sewer
evaluation, stormwater management,
and Best Management Practices. His
technical expertise and background
enhance his ability to accurately analyze
the characteristics of a project site and
identify areas that require additional
investigation to reduce construction
costs while maintaining high-quality
design standards. Mr. Peterson has
served as the Civil Project Manager on

hundreds of Fairfax County projects.

Total Years Experience: 28 ¢ With Current
Firm: 20 ¢ Registration: Professional
Engineer, VA, DC; LEED Accredited
Professional ¢ Education: B.S. Civil

Engineering

RESUMES

KEVIN NELSON, LS

Survey

Mr. Nelson has extensive surveying
experience with federal, state, and local
authorities in providing complicated
and unique surveys throughout the
Mid-Atlantic region. His experience
includes high accuracy monitoring
surveys for tunneling projects; 3D
Laser Scanning; GPS control surveys;
topographic and boundary surveys;
transportation surveys; utility right-
of-way surveys; utility as-builts;
construction stakeout of residential,
commercial, and industrial buildings;
recreational facilities; streets; and
utilities. Also, Mr. Nelson is proficient
in obtaining as-built data through the
use of 3D Laser Scanning, as well as the
post-processing of this data to create
high-quality deliverables to GORDON
clientele. Kevin excels in coordinating
the required resources to deliver on
time, in scope, and within budget.

Total Years Experience: 36 ® With Current
Firm: 36 * Registration: Land Surveyor VA,

WYV e Education: Survey Coursework

AUTUMN WILLOW SENIOR HOUSING |3



PAST PERFORMANCE

Examples of multifamily/affordable residential development projects GORDON has completed in the Mid-
Atlantic Region in the past 10 years.

GORDON has been providing civil engineering, survey, and landscape architecture services in Fairfax County
on residential re-development/development project for over 40 years. The scope of these services has included
site assessment reviews, boundary and topographic surveys, assessment of development potential, entitlement
process, preparation of site plans, renovation to existing facilities, improvements to athletic fields, and
construction administration assistance. GORDON's relevant project experience includes:

Woodland Park - Herndon, Virginia

GORDON provided civil/site engineering and surveying
services for this 170-acre, mixed-use development paralleling
the Dulles Access Toll Road in Herndon, Va. Woodland Park
consists of 22 multi-story office buildings with associated
surface parking or parking garages, comprising four million
SF of office space; over 1,500 multi-family units; and a retail

shopping center anchored by Harris Teeter.

GORDON has been responsible for feasibility studies, site
plan preparation, value engineering, roadway and utility
infrastructure design, zoning applications, acquisition of
permits from county and local jurisdictions, FAA building
height permitting, surveying, coordination with all utilities’
agencies, and working with a multitude of architects,
contractors, and subcontractors. Our engineers have
designed all utility infrastructure, several roadways within
the development, and expanded three existing two-lane
roadways to four-lane and six-lane divided roadways that
border the site, Centreville Road, Sunrise Valley Drive, and
Monroe Street. In total, we've designed more then 9,900 LF
of public roadway with this project.

4| GORDON



Murraygate Village Apartments - Alexandra, Virginia

Murraygate Village Apartments is located on approximately
12 acres in the City of Alexandria, Virginia. The complex
includes 204 units with a central utilities plant. The purpose
of this project was to develop alternatives/options for the
renovations and upgrades to the affordable housing units, as

well as the utilities plant and to identify site deficiencies.

Gordon performed a topographic survey and civil
engineering analysis of the site’s features. Based on

our analysis of the site, Gordon provided multiple
recommendations for handicap accessibility to one or more
of the existing buildings. This will require new or improved
concrete sidewalks with associated curb ramps and vehicular
handicap parking. The existing handicap parking will require
asphalt milling and overlay and removal and replacement of
sidewalk, curb, and gutter.

Recommendations for drainage, stormwater management,
and water quality were also identified to bring Murraygate
into compliance with Fairfax County requirements. This
project may also require utility trenching for updated utility
connections if mechanical upgrades are proposed.

Wedgewood Apartments - Annadale, Virginia

Wedgewood Apartments is located on approximately 35
acres in the Annandale, Virginia. The complex includes 57
multi-family apartment buildings along with over a dozen
townhouse units. The purpose of this project was to address
drainage issues related to where previous water damage/
penetration had occurred through the basement walls and to
identify site deficiencies.

GORDON performed a topographic survey and civil
engineering analysis of the site's features. Based on our
analysis of the site, a design was provided that addressed

the site drainage by adding storm sewers and grading.

PAST PERFORMANCE

AUTUMN WILLOW SENIOR HOUSING |5









GOROVE SLADE

Transportation Planners and Engineers

Lewinsville Senior Center
1613 Great Falls St, McLean, VA 22101

Gorove Slade worked with the Fairfax County Government to expand their Lewisville Senior Center to add much needed
housing and programs for the use of the surrounding community. Gorove Slade prepared transportation and parking studies
that were used as part of the review and approval process in coordination with the local citizens, the county staff and the
county Planning Commission and Board.

Little River Glen

4001 Barker Ct, Fairfax, VA 22032
(County owned senior center/housing)

Gorove/Slade conducted parking occupancy counts at the existing senior center and senior housing development in an effort
to analyze existing parking utilization and forecast future parking demand associated with potential expansion of the site. We
prepared a parking management plan and made recommendations to improve parking utilization for each type of user on site.

Brightview Virginia Hills
6507 Telegraph Rd, Alexandria, VA 22310
(Senior congregate care — includes Independent Living/Assisted Living)

Gorove/Slade assisted the development team for this congregate care facility by preparing a traffic impact study, conducting a
shared parking analysis, and preparing queueing analysis to help design a pickup/dropoff area internal to the site.

3914 Centreville Road / Suite 330 / Chantilly, VA 20151 / T 703.787.9595 goroveslade.com
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Pulte Spring Hill Active Adult

8946 Yellow Daisy PI, Lorton, VA 22079
(age restricted housing with an affordable component)

[= The picture cant b cisplayed.

Gorove/Slade prepared a transportation study to determine the peak hour vehicular impacts of this age-restricted residential
development. We also prepared a review of existing and future pedestrian connectivity in order to help integrate the property
into the surrounding community.

Bozzutto Reston — The Aperture
11410 Reston Station Blvd, Reston, VA 20190

Gorove Slade was part of the development team associated with The Aperture in Reston, Virginia. The Aperture is a multi
storied residential project that is proximate to the Reston Wiehle East Metro Station. Gorove Slade worked with the team to
develop geometric elements of the site to include site access, adjacent streetscape elements and the layout of below ground
parking. In addition Gorove Slade has helped develop and monitor the sites Transportation Demand Management (TDM)
program focused on reducing single occupancy vehicle use and promoting other modes of travel.

3914 Centreville Road / Suite 330 / Chantilly, VA 20151 / T 703.787.9595 goroveslade.com



Christopher M. Tacinelli, PE

President & Principal

Mr. Tacinelli is the President of Gorove/Slade Associates, Inc. and a Principal in
charge of the firm’s Virginia-based professional practice. Mr. Tacinelli provides
consulting services and oversees projects in the DC metropolitan area with a focus
on projects in Northern Virginia. He has performed a variety of work in the
disciplines of both traffic engineering and transportation planning where he has
provided consulting services including expert testimony. He has been published in
trade magazines and has been a speaker at annual trade conferences.

Throughout the course of his career, he has engineered, managed, or led hundreds
of client engagements that include traffic impact studies, transportation network

modeling, parking studies, traffic signal design, site access and circulation Education
evaluations, and vehicle and pedestrian traffic counts. Chris’s project experience Sﬁi’vg'r\é'iltfngmee”ngy Syracuse

encompasses every common land use.
Professional Registration

Chris’s project experience covers the full spectrum of land-use and includes: Professional Engineer, VA
#034182, WV #16140,

) ) MD #30964
Transportation Studies
Completed hundreds of development-related engagements that include the Professional Associations

. f traffic i di d i di Proi include si Northern Virginia Transportation

preparation of traffic impact studies and parking studies. Projects include site Authority Technical Advisory
reconnaissance to determine access opportunities and constraints, and reports Committee
summarizing findings of traffic mitigation, progression, and level of service analysis.

Northern Virginia Transportation
Assignments have included virtually all real estate product types. Recent Alliance Board Member

engagements include: Institute of Transportation
Engineers
Mixed-Use DeveIOpment Lambda Alpha International
Mr. Tacinelli has led the firm’s traffic engineering work helping bring large scale, gonorary Land Economics
. . . iet
complicated projects to life. ociely
National Association of Industrial

Capital One Headquarters Site, Tysons, VA and Office Properties

Mitre Corporation Headquarters Site, Tysons, VA International Council of
Sheraton Tysons Corner, Tysons, VA Shopping Centers
7900 Westpark, Tysons, VA Experience
Crosstrail, Loudoun County, VA 25 years with Gorove Slade
Arcola Center, Loudoun County, VA
Kincora, Loudoun County, VA Locat.ion

Chantilly, VA

Springfield Town Center, Springfield, VA
Dulles World Center, Dulles, VA

Reston Station, Reston, VA

Merrifield Mixed Use, Merrifield, VA
Monument View, Arlington, VA

Loudoun Center, Loudoun County, VA

Fox Gate Town Center, Loudoun County, VA
Dulles Discovery, Dulles, VA

GOROVESLADE.COM 1



Medical

Broadlands Hospital, Loudoun County, VA
Alexandria Hospital, Alexandria, VA
Reston Hospital Center, Reston, VA

Residential Development

Villages of Meadowbrook, Leesburg, VA

Oaklawn at Stratford, Leesburg, VA

Broadlands, Lansdowne, Ashburn, Belmont Ridge Road Area
Villages at Twin Rivers, Warren County, VA

Belmont Chase, Loudoun County, VA

Kennedy Warren Apartments, Washington, D.C.

Evergreen Mills, Loudoun County, VA

South Riding, Loudoun County, VA

Office/Industrial Development

Dulles Trade Center, Dulles, VA

Patriot Ridge, Springfield, VA

AOL campus, Loudoun County, VA

Orbital campus, Dulles North Corporate Park
Sunset Business Park, Herndon, VA

Plaza America, Reston, VA

Skyline, Arlington, VA

1700 K Street, Washington, DC

Schools

Mr. Tacinelli leads the firm’s on-call, task-order engagement
with Loudoun County Public Schools. Completed
engagements include:

Riverside High School

John Champe High School

Michael Lunsford Middle School

Moorefield Station Elementary School

Discovery Elementary School

Trailside Middle School

Retail/Commercial

Spectrum, Reston, VA

Skyline Shopping Plaza, Fairfax County, VA
Leesburg Premium Outlets, Leesburg, VA
Shops at Arcola, Loudoun County, VA
Ashbrook Village Center

Oyster Bay, Long Island, NY

Paramus Park Mall, Paramus, NJ

Cherry Hill Mall, Cherry Hill, NJ

Westlawn Shopping Plaza, Fairfax County, VA
8600 Leesburg Pike, Vienna, VA

Federal Government Facilities

United States Patent and Trademark Office (PTO),
Alexandria, VA

NMUSA: National Museum for the US Army, Fort Belvoir, VA

GOROVESLADE.COM



Maria C. Lashinger, PE, PTOE

Project Manager

Ms. Lashinger manages project work for Gorove/Slade from its Chantilly, VA office
location and her work is concentrated in Fairfax County. Maria is proficient in traffic
engineering and transportation planning concepts, is skilled with analysis software
such as Synchro and SimTraffic, and her work experience includes traffic impact
studies, transportation modeling, parking studies, site access and circulation
evaluations, traffic counts, and computerized traffic modeling.

Maria’s project experience covers the full spectrum of land-use and includes:

Education
Master of Arts, Sports
Management, University

Recent Northern Virginia Projects
Little River Glen, Fairfax County, VA

Pulte Spring Hill Active Adult, Fairfax County, VA of San Francisco

Brightview Virginia Hills, Fairfax County, VA Bachelor of Science, Civil

Lewinsville Center, Fairfax County, VA Engineering, Penn State
University

Massey Complex Master Plan, Fairfax County, VA
Herndon Transit Station Master Plan, Fairfax County, VA
Reston Fire Station, Fairfax County, VA

Reston Crescent, Fairfax County, VA

Professional Registrations
Professional Engineer (Civil)

Virginia
Isaac Newton Square, Fairfax County, VA Maryland
Reston Station, Fairfax County, VA District of Columbia
Reston Station Promenade, Fairfax County, VA Professional Traffic
West Falls Church Economic Development Property, City of Falls Church, VA Operations Engineer

Westfields Parcel 23 and 15C, Fairfax County, VA
MITRE Campus Rezoning, Fairfax County, VA
Capital One Headquarters Redevelopment, Fairfax County, VA

Professional Associations
Institute of Transportation
Engineers (ITE)

Crystal City, Arlington County, VA to include Crystal Square, Crystal Plaza 6, National Association of
Crystal Gateway, and Crystal Plaza Parking Study Office and Industrial
Properties (NAIOP)

Reston Commerce Metro Center, Fairfax County, VA

5600 Columbia Pike, Fairfax County VA

1831 Michael Faraday Drive, Fairfax County, VA

1825 Michael Faraday Drive, Fairfax County, VA

Robinson Termminal North, City of Alexandria, VA

Reston Station Blvd Construction Phasing Analysis, Fairfax Co, VA

Experience
16 years total
5 years with Gorove Slade

Gateway - King & Beauregard, City of Alexandria, VA

St. John’s Wood, Fairfax County, VA

Reston Westin Parking Study, Fairfax County, VA

555 Hemdon Parkway, Town of Herndon, VA

1690 Old Meadow Road - Tysons, Fairfax County, VA

Tall Oaks Redevelopment, Fairfax County, VA

Plaza America Shop Center and Office Park, Fairfax County, VA
Parkview at Herndon Metro Station, Town of Herndon, VA

GOROVESLADE.COM 1



Kayla M. Ord, PE

Transportation Engineer

Ms. Ord works on projects for Gorove Slade from its Chantilly, VA office location
and her work is concentrated in Fairfax County. Kayla has significant experience
with traffic engineering and transportation planning concepts, is skilled with analysis
software such as Synchro and SimTraffic, and her work experience includes traffic
impact studies, transportation modeling, parking studies, site access and circulation
evaluations, traffic counts, and computerized traffic modeling.

Kayla’s project experience covers the full spectrum of land-use and includes:

Education
Bachelor of Science, Civil
Engineering, Purdue University

Recent Northern Virginia Projects
Reston Crescent, Fairfax County, VA
Reston Station Promenade, Fairfax County, VA

Campus Commons, Fairfax County, VA Professional Registrations
MITRE Campus Rezoning, Fairfax County, VA Professional Engineer (Civil)
- Virginia

Isaac Newton Square, Fairfax County, VA
Aurora Station, Fairfax County, VA

Professional A iati
West Falls Church Economic Development, City of Falls Church, VA rofessional Associations

American Society of Civil
Fair Lakes Residential, Fairfax County, VA Engineers (ASCE)

Massey Complex Master Plan, Fairfax County, VA
8600 Leesburg Pike, Fairfax County, VA Commercial Real Estate
Reston Commerce Metro Center, Fairfax County, VA Women (CREW)
5600 Columbia Pike, Fairfax County VA

1825 Michael Faraday Drive, Fairfax County, VA
The Lofts at Reston Station, Fairfax County, VA
7700 Arlington Boulevard, Fairfax County, VA
555 Herndon Parkway, Town of Herndon, VA Office
Geico Site, Tysons, Fairfax County, VA Chantilly, VA

Northstar Boulevard, Loudoun County, VA

Experience
4 years total, all with
Gorove Slade

Parkview at Herndon Metro Station, Town of Herndon, VA
Capital One Headquarters Redevelopment, Fairfax County, VA
Downtown Herndon Redevelopment, Town of Herndon, VA
Reston Station, Fairfax County, VA

Dulles Discovery, Fairfax County, VA

MclLean Properties, Fairfax County, VA

Braddock Gateway, City of Alexandria, VA

1 Sunrise Valley, Fairfax County, VA

AAFMAA Reston, Fairfax County, VA

Riverside Apartments, Fairfax County, VA

Innovation Town Center, Prince William County, VA
Gateway - King & Beauregard, City of Alexandria, VA
Reston Arboretum, Fairfax County, VA

GOROVESLADE.COM 1






Cooley LLP Land Use & Zoning Practice

Why Cooley Land Use & Zoning

Cooley's Land Use & Zoning team assists owners, developers and investors with all facets of land use
and zoning, development and operation, servicing their unique real estate needs efficiently, effectively
and in a timely manner.

Based in Cooley's Reston office, our recognized Land Use & Zoning team has substantial expertise in
the zoning, entitlement and permitting processes throughout Virginia, Maryland and Washington, D.C.
We represent major developers and national, regional and local businesses in all facets of land use,
including office, retail, hotel, industrial, mixed use, residential, entertainment, telecommunications, data
center, web hosting, and large, planned communities. We have a solid reputation for handling high-
profile, complicated zoning cases, including obtaining necessary approvals from public bodies and
agencies and presenting proposed zoning changes to affected community groups and the local media.
We also help our clients acquire other critical approvals, such as comprehensive plan amendments,
special exceptions, variances, special use permits, bond approvals, wetlands permits and subdivision
and/or site plan approvals.

Members of our Land Use & Zoning team have been recognized for several years running in such
publications as the Washington Business Journal's "Top Washington Lawyers," Washingtonian's "Best
of Washington," the Virginia Business Journal's "Legal Elite —Virginia's Best Lawyers" and The Best
Lawyers in America. They are also actively involved in professional and civic organizations such as the
National Association of Industrial and Office Professionals, Northern Virginia Building Industry
Association, Leadership Fairfax, Fairfax County Chamber of Commerce, Urban Land Institute,
Commercial Real Estate Women, the Virginia and National Capital Chapters of the American Planning
Association, Greater Reston Chamber of Commerce, Northern Virginia Transportation Alliance and the
Washington Airports Task Force.

An added dimension that we bring to any real estate project is immediate access to expertise in related
disciplines within the Firm. We draw on the experience of our colleagues in areas such as
environmental compliance and real estate litigation. This process works especially well at Cooley,
because our practice groups have a long tradition of working together to meet client needs, however
complex, efficiently and completely.












Brian Winterhalter

Special Counsel

Reston Real Estate
Reston Town Center

11951 Freedom Drive

14th Floor

Reston, VA 20190-5640

p: +1 703 456 8168
f: +1 703 456 8100
bwinterhalter@cooley.com

Brian Winterhalter is a commercial real estate attorney focusing on land use and zoning matters in

Northern Virginia. His practice includes representing major developers and national, regional, and local

companies in all areas of land use, including mixed-use/transit-oriented development projects, office,

hotel, residential, and retail. Brian counsels clients with regard to all aspects of the land use planning,

zoning, and development process, and presents development proposals to public bodies and citizens

associations.

Among the land use matters on which Brian has worked are the following:

TF Cornerstone, Campus Commons — Rezoning approval to develop a high-rise residential tower
with 515 units, a mid-rise residential building with 140 units, an office building of over 290,000
square feet, and ground-floor retail near the Wiehle-Reston East Metro Station.

JBG Smith and EYA, Midline — Rezoning approval for the development of 1,100 residential units, a
260,000 square foot office building, an independent/assisted living facility, and ground-floor retail
totaling over 1.8 million square feet of development near the Wiehle-Reston East Metro Station.

JBG Smith, Reston Town Center West — Rezoning approval for three additional office buildings with
675,000 square feet of office, two high-rise residential buildings with 576 units, and additional retail
totaling over 1.8 million square feet of development near the Reston Town Center Metro Station.

Boston Properties, Reston Town Center, Blocks 4 & 5 — Development approvals for a high-rise
multi-family residential building with 549 units and ground-floor retail and the redevelopment of a
low-rise office block with a 17-story office building containing over 275,000 square feet.

Boston Properties, Reston Town Center, The Avant — Conversion of prior approvals for Block 16 of
the Reston Town Center to permit the development of a 359 unit, high-rise multi-family building with
ground-floor retail.

Bozzuto Development Company, Aperture — Rezoning approval for the redevelopment of an office
and light industrial site near the Wiehle-Reston East Metro Station with over 420 multi-family units
with ground-floor retail.

JBG Smith, 6862 Elm Street — Rezoning approval for a mixed-use project with 240 multi-family
residential units and additional retail uses with an existing office building in downtown McLean.



Renaissance Centro, LLC, The Harrison — Redevelopment of a portion of an existing, low-rise multi-

family apartment complex with a 360 unit, high-rise multi-family building near Reston Town Center.

Pulte Homes, Lofts at Reston Station — Rezoning approval for 44 multi-family residential units near

the Wiehle-Reston East Metro Station.

Life Time Fitness — Special permit approval for a premier, full-service health club of over 100,000

square feet in Reston.

Education

University of Virginia School of Law

JD, 2007

University of Virginia

B Urban & Environmental Planning, 2002, High Honors

Bar Admissions

Virginia

Memberships

Urban Land Institute

LEED Accredited Professional

Northern Virginia Building Industry Association
Fairfax County Economic Advisory Commission
Community Residences Board of Directors

UVA School of Architecture Real Estate Development Advisory Council



Danielle Stephens

Land Use Planner

Reston Real Estate
Reston Town Center

11951 Freedom Dr ve

14th Floor

Reston, VA 20190 5640

t: +1 703 456 8692
dstephens@cooley.com

Dane e Stephens s a and use panner n the rea estate pract ce group. She jo ned the frm n2017 and s a
res dent n the Reston off ce. Dan e e focuses on m xed use, res dent a, off ce and ndustra projects across
Northern V rg na. She has experence na aspects of and use and zon ng matters, part cuary nLoudoun
and Fa rfax count es, and has managed and deve opment projects through each step of the rev ew and
approva process, nc ud ng represent ng ¢ ents before pub ¢ bod es and commun ty groups.

Dan e e has worked on a range of res dent a, off ce, m xed use, reta , data center, enterta nment, and
ndustr a projects for ¢ ents nc ud ng Brookf e d Propert es, Comstock Compan es, Boston Propert es,
Ka ser Permanente, D gta Reaty Trust, TF Cornerstone, Staney Mart n, JBG Sm th, EYA, and more.

Among the s gnf cant projects on wh ch Dan e e has worked:

* Campus Commons: Rezon ng approva for a trans t-or ented deve opment southeast of the W ehe
Reston-East Metro Stat on, wth a tota of 1.35 m on square feet of off ce, res dent a, and reta
uses.

* Reston Crescent/Halley Rise: Rezon ng approva for the deve opment of a trans t-or ented 36-acre
project ocated south of the p anned Reston Town Center Metro Stat on, compr sed of approx mate y
4.16 m on square feet of m xed use deve opment, ncud ng 1,721 res denta unts and Reston’s f rst
Wegmans.

* Midline: Rezon ng approva to redeve op 18 acres of ag ng off ce space nto a trans t-or ented
ne ghborhood ocated northeast of the W eh e-Reston East Metro Stat on, compr sed of
approxmatey 1.8 m on square feet of m xed use deve opment.

* Reston Station: Zon ng approvas to entte add t ona dens ty and comprehens ve s gn p ans for a
m xed-use project ocated steps away from the W eh e-Reston East Metro Stat on, compr sed of
approx matey 1.74 m on square feet of m xed use deve opment.

* Reston Station Promenade: Rezon ng approva for the deve opment of a trans t-or ented project
ocated north of the W eh e-Reston East Metro Stat on. As an extens on of the Reston Stat on
ne ghborhood, the Promenade w conta n approxmatey 1.29 m on square feet of m xed use
deve opment.

* Dulles Technology Center: Zon ng approvas to deve op a wakab e, res denta project compr sed
of 172 two-over-two mutfam y unts ocated just over haf a m e from the p anned Innovat on Center



Metro Stat on.

* Roland Clarke Place: Zon ng approvas to deve op a wakab e, res dent a project compr sed of 308
mutfam y unts ocated just over haf a m e from the W ehe-Reston East Metro Stat on.

* Kaiser Permanente South NOVA Hub: Zon ng approvas to deve op a 335,000-square foot state-
of-the-art med ca hub fac ty nPrnce W am County.

* Loudoun Center: Zon ng approvas to deve op a 61-acre data center project wth 2.66 m on square
feet of deve opment n the heart of Loudoun County’s “Data Center A ey.”

* Quarry Commerce Center: Rezon ng approva for a 44-acre data center project w th 600,000
square feet of deve opment n Loudoun County.

* Ashburn Corporate Center: Zon ng approvas for a 116-acre data center campus for ent t ement of
up to 3.1 m on square feet of deve opment n Loudoun County’s “Data Center A ey.”

Education

Unverstyof Vrgna
BA, 2016, Urban & Env ronmenta P annng

Memberships

Greater Reston Chamber of Commerce






Introduct Klein Homi

Klein Hornig has a single mission — to provide uncompromising service and unparalleled legal expertise
to the affordable housing community. The firm’s approximately 41 lawyers focus exclusively on
structuring, managing and closing affordable housing and community development projects. The
attorneys at Klein Hornig have worked extensively with a wide variety of affordable housing programs and
activities, including the low-income housing tax credit program, public housing and HOPE VI/CNI mixed-
finance projects, the Rental Assistance Demonstration (RAD) Program, HOME and CDBG funding, tax-
exempt mortgage revenue bonds, 501(c)(3) bonds, HUD Section 202/811 developments (both traditional
and mixed finance), FHA-insured loans, Mark to Market restructurings, Section 236 IRP decouplings, and
Federal Home Loan Bank AHP loans. In addition to affordable housing, we are active in other community
development activities, including commercial and mixed-use development using creative financing
vehicles such as the New Markets Tax Credit program, historic tax credits, and renewable energy credits.
We supplement our housing and community development practice with expertise in partnership and
business associations, condominiums and cooperatives, nonprofit organizations and real estate law.
More information about Klein Hornig is available on our website, www. kleinhornig.com.

Klein Hornig works with nonprofit, for-profit and public agency developers to build and rehabilitate both
market- rate and affordable housing across the country. Our clients range from nationally recognized
developers building entire neighborhoods to community-based organizations building a dozen scattered-
site homes at a time. We structure and close transactions using a full range of funding sources, creating
financing strategies that match programs, minimize conflicts between sources, and close expeditiously.
Our projects use funding from housing tax credits, Section 8 rental assistance, tax-exempt bonds,
construction loans from local banks, state and local programs, and more.

Senior Housing Experi

Klein Hornig represents many developers and owners whose mission focuses on housing America’s low
income, elderly population. A substantial portion of the firm’s work involves the representation of clients
in the rehabilitation, preservation and new construction of affordable housing for seniors. The firm
regularly handles transactional and regulatory matters for seniors’ housing clients that involve the Section
202 Direct Loan/Capital Advance programs; the Flexible Subsidy (Flex Sub) loan program; the Section
232, 223f and 221(d)(4) loan programs; rental assistance provided pursuant to Project Rental Assistance
Contracts (PRAC), Rent Supplement Contracts and Rental Assistance Payments (RAP) Contracts; and
related Fair Housing issues.



ERIK T. HOFFMAN

™ ehoffman@kleinhornig.com
202.842.0125

Erik is a partner at Klein Hornig LLP whose practice focuses on
financing affordable multifamily housing. Erik represents for-profit
and nonprofit developers in the acquisition-rehabilitation and new
construction of projects financed with multiple layers of funding,
including tax exempt bonds, mezzanine and subordinate debt from
a variety of sources, such as National Housing Trust Funds,
private lenders, HOME and Community Development Block
Grants, Section 108 securitizations, State and local housing trust
funds, and tax increment financing. Erik has pioneered the
development of the “9-4 Twinned” structure to increase the
production of affordable units and to minimize wasted tax credit
basis.

Before joining the firm, Erik was Counsel with the firm Bingham McCutchen. Previously, Erik served as
the Director of Real Estate Finance and Grants for Fairfax County's affordable housing and economic
development programs and was an Associate General Counsel to the District of Columbia Housing
Finance Agency. In addition, he was an associate with the firm of Hunton & Williams, where he served as
outside counsel to the District of Columbia Revenue Bond Program on their 501(c)(3) financings,
Enterprise Zone and Qualified Zone Academy Bond transactions.

Erik currently serves on the Board and Executive Committee of the Housing Association of Nonprofit
Developers (HAND), the Board of the Virginia Housing Alliance, and the Virginia Tech Real Estate
Advisory Board, and has served as the Chair of the Board of New Hope Housing and on the governance
and advisory boards for other advocacy organizations as well as nonprofit housing and service providers.



KLEIN HORNIG LLP CAPABILITY STATEMENT
SENIOR HOUSING

Klein Hornig LLP is one of the nation’s premier firms concentrating exclusively on affordable housing and
community development. Our website at www.kleinhornig.com demonstrates the full scope of our
experience, including major revitalization projects around the country representing major private
developers, non-profit organizations and public housing authorities as well as more community-based
efforts.

Klein Hornig has a single mission — to provide uncompromising service and unparalleled legal expertise
to the affordable housing community. The firm focuses on structuring, managing and closing all types of
multilayered affordable housing transactions for both new development and housing
preservation/revitalization. We are proficient in a myriad of federal programs including Low Income
Housing Tax Credits, HUD/FHA multifamily financing programs, Section 8 project-based assistance,
Section 202/811, HOPE VI/mixed-finance public housing, and many more, as well as various state and
local financing and subsidy programs.

Klein Hornig represents many developers and owners whose mission focuses on housing America’s low
income, elderly population. A substantial portion of the firm’s work involves the representation of clients
in the rehabilitation, preservation and new construction of affordable housing for seniors. The firm
regularly handles transactional and regulatory matters for seniors’ housing clients that involve the Section
202 Direct Loan/Capital Advance programs; the Flexible Subsidy (Flex Sub) loan program; the Section
232, 223f and 221(d)(4) loan programs; rental assistance provided pursuant to Project Rental Assistance
Contracts (PRAC), Rent Supplement Contracts and Rental Assistance Payments (RAP) Contracts; and
related Fair Housing issues.

Some of the transactions we are engaged in or have recently completed are listed below:

Marion Towers, Sunny Isles Beach FL: Marian Towers is a 220-unit affordable senior development in
Sunny Isles Beach, Florida (adjacent to Miami Beach). The project was originally developed under
HUD’s Section 236 program, and 194 of its units are assisted by a Section 8 HAP Contract. We secured
HUD approval of the assignment of the HAP to the new tax credit partnership and helped close financing
that included $16,764,323 in equity, a $22,650,000 construction loan, and a $13,500,000 permanent loan,
all from Wells Fargo, as well as $18,850,000 in seller financing.

Golda Meir House, Newton MA: Klein Hornig represented 2Life Communities (formerly Jewish
Community Housing for the Elderly (JCHE)) in the recapitalization and rehabilitation of Golda Meir House,



a 199 unit senior housing project in Newton, MA. The transaction, which was financed with tax exempt
bonds and LIHTC equity, funded rehabilitation of over $150,000 per unit. In addition to closing the
financing, we secured HUD approvals for the prepayment of the project’s existing Section 202 Direct
Loan; the subordination of the project’s existing Section 202 Capital Advance to new debt; a “mark-up-to-
market” renewal of the project’'s HAP contract; and a “pass-through” of the project’s Section 8 rental
subsidy.

The Bonifant at Silver Spring MD: Klein Hornig represented a joint venture of MHP, and Donohoe
Development Company, a for-profit corporation, in the development of The Bonifant, a 149-unit new
construction, senior, 11-story high-rise mixed-income residential apartment building with approximately
6,500 square feet of first floor retail located in downtown Silver Spring, Maryland. The project is targeted
to households over 62 years of age and 139 of the units will be income restricted for residents who are at
or below, 60%, 50% and 30% AMI, respectively. The remaining ten units are market-rate units. The
urban site is part of a larger mixed-use site of approximately 63,000 square feet and includes the adjacent
new Silver Spring Library, a $60 million new construction project. The Bonifant was financed with tax-
exempt bonds issued by CDA and 4% low-income housing tax credits syndicated by Enterprise Partners.
The CDA short-term tax-exempt bonds were cash collateralized by a HUD-insured 221(d)(4) permanent
loan made by Wells Fargo and subordinate loans from Montgomery County, MD. CDA also provided a
subordinate Rental Housing Works loan. The total development costs for the project is approximately
$43.2 million.

McGregor Senior, East Cleveland OH: McGregor Senior Independent Living in East Cleveland, Ohio is
a joint venture between The McGregor Foundation and CHN Housing Network that will consists of 106
total units, including 80 new Section 202 units (54 new construction and 26 rehabilitation units located in
an existing structure) funded in part with an award of Section 202 funds and PRAC assistance under the
FY2018 Section 202 NOFA, as well as the preservation of 26 existing Section 202 units. The project will
also be funded with federal Low-Income Housing Tax Credits sourced from the issuance of 4% tax-
exempt bonds, and a number of subordinate debt sources, and is anticipated to close later in 2020.

Lake Anne House, Reston VA: Klein Hornig is currently representing the Community Preservation and
Development Corporation (CPDC) in the planned recapitalization and redevelopment of Lake Anne
House, a 240-unit senior housing project in Reston, VA, with tax exempt bonds and 4% LIHTC

equity. Lake Anne is comprised of two phases — one phase with a Section 202 Direct Loan and a Section
8 HAP contract, and a second phase with a second HAP contract resulting from the conversion of the
property’s Rental Assistance Payments (RAP) contract under HUD’s Rental Assistance Demonstration
(RAD) program. The redevelopment involves demolishing the existing Lake Anne buildings (both
phases); constructing a new 240-unit seniors building on an unimproved portion of the site currently
occupied by the second phase; and using the proceeds from the sale of the site of the demolished
buildings to help fund the rehabilitation. In addition to addressing financing issues, we are working with
the sponsor on securing HUD approvals for (i) the assumption of both HAP contracts by the new LIHTC
partnership, (ii) the prepayment of the 202 Direct Loan; (iii) the issuance of tenant protection vouchers
(TPVs) to the unassisted residents, and the conversion of such TPVs to a project-based voucher (PBV)
contract; (iv) the “mark-up-to-market” renewal of the first phase’s HAP contract; and (v) the transfer of the
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first phase’s HAP contract to the new building that will be constructed second phase. Subject to HUD
approval, the closing is scheduled to occur Spring 2020.

Pleasant View Gardens Senior, Baltimore MD: Klein Hornig represented the Michaels Organization in
the redevelopment of a 110-unit former elderly-designated public housing project under the Rental
Assistance Demonstration Program, Component One. The in-place rehabilitation was financed with a
HUD-insured 221d4 loan originated by AGM, tax credit equity provided by Riverside Capital, cash-
collateralized tax exempt construction bonds issued by Maryland CDA, a ‘one day’ tax credit equity bridge
loan, and assumed DHCD subordinate debt. The community is 100% supported with RAD project-based
rental assistance administered by HUD.

St. Andrews Towers Il, Coral Springs FL: St. Andrew Towers Il is the first half of a two-tower project in
Coral Springs, Florida being developed by a partnership of Atlantic Pacific Communities and the Catholic
Diocese through various affiliates. In order to win 9% credits, one tower was informally subdivided out
through a plat waiver, necessitating another complex reciprocal easement agreement. Klein Hornig
worked with HUD to get the PBRA contract divided in two, partially assigned to the new owner, and
marked up to market. Wells Fargo provided debt and equity, in addition to a seller note.

St James Terrace Apartments, Baltimore MD: St. James Terrace Apartment is a 151-unit elderly
Section 8 project in Baltimore, MD. Acquisition and rehabilitation were financed with short-term tax-
exempt bonds, 4% tax credits, and a 221(d)(4) loan. We secured HUD approval to (i) prepay an existing
202 loan, (ii) obtain a 20-year HAP renewal contract with pre-approval of an increase to “post-rehab”
market rents upon completion of renovations, and (iii) allow the “pass through” of Section 8 subsidy to pay
for the relocation of residents during rehab.

Highland Park/Jackson Ward Apts./Baker Village, Richmond VA: Klein Hornig represents the
nonprofit sponsor/developer Community Preservation and Development Corporation on this complex
transaction, and additionally has managed all RAD closing aspects with the concurrence of the Richmond
Redevelopment and Housing Authority. Fay Towers is a 200-unit elderly high-rise being decommissioned
and replaced in three off-site phases. The first, Highland Park, a historic rehabilitation of a 77-unit former
school utilizing 9% credits, closed in 2015. Subsequent phases (including a substantial non-RAD
component) were set back by the postelection pricing disruption, but Jackson Ward Senior and Family
Apartments recently closed as “9-4 twins” and Baker Village (conversion of another historic school
property) closed in January 2020.

Parkside Manor, Pittsburgh PA: Parkside Manor involved the prepayment of an existing Section 202
loan and recapitalization of a 77-unit elderly rental project in Pittsburgh, Pennsylvania for National Church
Residences. This project was financed with a 221(d)(4) FHA-insured loan from Lancaster Pollard, a seller
take-back note and 9% low-income housing tax credits issued by the Pennsylvania Housing Finance
Authority.
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BETTER TOMORROWS OVERVIEW

BETTER TOMORROWS’ MISSION: We mobilize resources to magnify opportunities for individual,
community and generational transformation.

BETTER TOMORROWS'’ VISION: Better Tomorrows envisions a world in which all individuals, families,
and communities have the resources and support necessary to navigate long-term generational success.
We take the long view, while creating effective practices today that lead to even greater outcomes
tomorrow.

PROMISE: We promise to embody a true culture of philanthropic partnership and good will, which
honors all investments, builds trust within our communities, and delivers and communities our
sustainable impact with an impassioned heart.

Founded in 2013, Better Tomorrows is a national 501(c)(3) nonprofit organization headquartered in
Camden, NJ, and serving low-income affordable housing communities in 19 states, the District of
Columbia and the U.S. Virgin Islands.

Better Tomorrows is a strategic partner with The Michaels Organization and works to alleviate poverty
by providing case management and supportive services in under-resourced communities. The families
and seniors we serve live in subsidized housing. The average household income is below the federally
defined poverty level, and in many communities is 40% or less of area median income. Nationwide, 70%
percent of those we serve are women and girls; 35% are youth under the age of 18; 35% are adults aged
55 and older.

Better Tomorrows supports educational and economic success by ensuring that low-income families
have the resources and support they need to remain in safe, stable, affordable homes. Our programs
and services promote:

Youth academic engagement and achievement;
Family stability and self-sufficiency;

Healthy living and good nutrition;

Community safety.

Our work helps young people achieve better life outcomes, including college and employment. We
enable low-income seniors to remain in their homes as they age, which helps preserve multi-
generational communities and reduces the need for nursing home care at public expense. By supporting
stable families and healthy behaviors. Better Tomorrows contributes to better health, reduced crime
and improved safety in the broader community.

Three main factors set Better Tomorrows apart from other organizations serving low-income
constituencies.



e We have both national reach, serving over 30,000 people in over 110 communities, while
establishing deep roots in each community we serve. This allows us to bring a wide range of
experience and perspectives to our resident population.

e We serve low-income communities including those that depend on publicly-subsidized housing.
Social Service staff serve each housing community, and become known and trusted community
contributors.

e We measure all of our services and programs to assess their reach and outcomes for those we
serve. We use data-driven results to guide continuous improvements to our programming and
case management services.

OUR APPROACH

Better Tomorrows sees affordable housing as a basic human need. We acknowledge the importance of
safe, stable housing for family resiliency, individual and community health, and youth educational
outcomes. Our interventions are targeted to vulnerable populations that depend on subsidized rental
housing and require support to be able to remain in their homes. Our impact-driven social service model
seeks to foster economic stability, educational success, healthy lifestyles and strong communities. By
providing a continuum of direct support to affordable housing residents and their neighborhoods, Better
Tomorrows’ site-based programming and case management services help to create a safe, nurturing
environment and provide youth, adults and seniors with the personalized support they need to thrive.
Better Tomorrows’ social services staff members are present on site and are readily accessible to
residents in each of the communities we serve.

OUR WORK

We focus our efforts on achieving positive outcomes in core areas of need for school-age youth, families
and seniors. We seek to: (1) improve health and nutrition awareness, learning engagement and
educational outcomes for low-income youth; (2) to promote financial stability and self-sufficiency for
families, particularly those households headed by single mothers; and (3) to improve the social
connectedness and quality of life for low-income seniors.

YOUTH SERVICES

Better Tomorrows seeks to improve health and nutrition awareness, learning engagement and
educational outcomes for low-income youth ages 6-16 so that they have better prospects for future
education, employment and wellbeing.

After-School Programs provide support for learning in the form of homework help, tutoring and
experiential learning activities. In most communities these programs are offered 4 times weekly on
school days for several hours each day.

Summer Enrichment Programming is offered 20 hours per week for 6 weeks each summer.
Programming includes academics (reading, science, math, social science); health and wellness (nutrition
education, sports and physical activity); cultural enrichment (art, dance, music); and personal
development (team building, social skills).



In partnership with the US Soccer Foundation, we offer Soccer for Success as a core component of our
youth Summer Enrichment program. Soccer for Success is proven to help youth establish healthy eating
and exercise habits and develop critical life skills, including positive relationships with peers and adults.

FAMILY SERVICES

Better Tomorrows seeks to promote financial stability and self-sufficiency for the families we serve. Our
case management services connect adults to supportive services in the community, such as childcare,
job training, money management and GED classes. We make sure that families are enrolled and receive
public benefits for which they are eligible so that mothers are able to pay rent and feed their children.
And our staff make sure that essential employment services are available at no cost, such as job
readiness workshops, computer skills courses, resume preparation classes and job search support.

SENIOR SERVICES

Better Tomorrows seeks to improve the social connectedness and quality of life for low-income seniors,
so that they remain healthier, happier and able to age in place.

Research shows that social engagement is critical to maintaining quality of life as one ages. Feeling
socially connected produces better health outcomes and improves overall happiness. We seek to reduce
the social isolation experienced by many older adults by fostering social links for seniors within the
community and providing intensive case management and individual support. At the same time, our
case managers make sure that seniors are receiving public benefits and regular primary healthcare; we
provide health screenings, exercise and nutrition classes, healthy food and regular community activities.

BETTER TOMORROWS AMERICORPS

With the support of the Corporation for National and Community Service and PennSERVE: The
Governor’s Office of Citizen Service, Better Tomorrows launched its AmeriCorps Senior Social
Connectedness Program in fall 2016. The program brings together AmeriCorps members and low-
income seniors who are showing signs of social isolation or who could otherwise benefit from enhanced
social support. AmeriCorps members meet regularly with individual seniors and also organize small-
group and community events to promote social interaction and help strengthen the link between
vulnerable seniors and the community.

We use two primary assessment tools to measure the impact of Better Tomorrows’ services for the low-
income seniors we serve: the Activities of Daily Living (ADL), which is commonly used in medical settings
to assess the ability of older or disabled individuals to perform daily activities that are integral to living
independently; and the Friendship Scale developed by Graeme Hawthorne, which measures perceptions
of connectedness and social support and has been validated for use in older populations. Through
regular administration of these two assessments, we track the overall wellness of the seniors in our
communities, as well as their level of social connectedness, which we know to be a major factor in an
individual’s health.

OUTCOME ASSESSMENT



Better Tomorrows is committed to using data and evidence-based best practices to drive our program
development and service delivery. We have invested significant resources, including extensive training
and support for our community-based staff, to ensure our ability to document the impact of our work.

We have worked with Social Solutions to develop customized Effort-to-Outcomes (ETO) software for use
in tracking the array of programs and services we provide in all of the communities we serve nationwide.
The ETO system enables us to collect full data on everyone we serve. Better Tomorrows has the capacity
to track both short-term outputs and longer-term outcomes of each service and program, including
individualized case management plans. We also continually use the data to evaluate and improve
existing programs and to inform the development of new ones.

PARTNERSHIPS

Better Tomorrows continues to develop partners is the state of New Jersey, currently we are partnered
with AARP, Department of Aging, Girl Scouts, Atlanticare, Eastern Service Workers Association, Horizon
NJ Health, United Health Care, NJ Saves/NJCE (New Jersey Coalition of Financial Education), Community
Food Banks, P.A.L (Police Athletic League), The Women’s Center, Creative New Jersey, Rutgers
Cooperative Extension Nutrition Program. These and other partners are important to the work we
provide in the New Jersey area.

LEADERSHIP

President and CEO: Howard Tucker
Strategic Partnership Initiatives: Nelson Morgan
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Narrative Description & Vision

Autumn Willow is a site of unique natural woods and steep topographic qualities surrounded by a public
park, pedestrian trails, utility easements, and the little rocky run streambed at the valley south end. The
development is a 141-unit, 149,600 SF building, with 150 surface parking spaces.

The proposal seeks to introduce a
minimum  impact  building  that
harmoniously integrates into the site
and the adjacent neighborhood. The
design proposes a simple asymmetrical
H-shape building that follows the
topographic contours to minimize the
built presence and site intervention.
The east-west oriented central section
is a transparent amenity space that
connects the entry plaza visually to the
wooded rear courtyard and south
stream valet. The two north-south wings containing the residential units follow the site topography and
create a small front arrival court and a large rear court. This maximizes the preservation of the existing
trees by naturally integrating the building into the site. The south oriented courtyard maximizes sun
exposure for the building and landscape.

The building is located towards the site center, creating ample buffer areas towards the edges. The surface
parking aligns with the building, minimizing site impact and disturbance and maximizing the buffer from
adjacent properties. The building has an almost stealth design that will always be perceived through the
filter of existing and new trees and vegetation.

Inspired by the site’s beautiful wood and hill-like qualities, the team proposed a “National Park Lodge”
inspired architecture adapted to the residential program. The central amenity space is a transparent
wooden box with front and rear colonnades that embraces the site views through transparency. An arrival
vehicular drop-off seamlessly transitions into an arrival court and an open colonnade with the building
entrance. The common amenity program connects the building wings and emphasizes the site views. The
colonnades allow for outdoor spaces and filter the sun, light, and views. The exposed wood structure and
finishes articulate the main architectural character. A smaller amenity space on the south end of each
residential wing will allow residents a direct connection to the natural woods and stream trail down the
valley.

The residential building wings adopt a more solid opening expression, with glassier bay projections
articulating building corners and breaking up the building roofline. The projected glass bays attempt to
bring the wooded views and filtered light into the residents’ homes. A dark masonry base will anchor the
building to the site with a lighter wood-like batten and board cladding articulating the building above.

Description of existing conditions (infrastructure, utilities, access, topography)
The subject property consists of two parcels totaling approximately 20.52 acres. It is largely wooded and

undeveloped as indicated on the site analysis map. Parcel 26A, Willow Pond Park, is encumbered by a
100-year floodplain and is a Resource Protection Area (RPA). A review of Fairfax County’s “Potential



Wetland Area” GIS map indicates the presence of wetlands adjacent to Little Rocky Run tributary, which
are expected to be contained within the County Mapped RPA limits. The floodplain and RPA will not be
disturbed, except for the construction of a sanitary sewer line to service the proposed use. Parcel 26B is
largely developable with the exception of a small portion of the site with steep slopes greater than 15%,
which is defined as an Environmental Quality Corridor (ECQ) in the County’s Comprehensive Plan. Autumn
Willow Drive is a two-lane collector road and will provide entry access to Parcel 26B. The Lodge at Autumn
Willow’s proposed entrance is located directly across from the existing entrance to Stringfellow Park, to
minimize impact to local through traffic. Based on a preliminary engineering study, there are adequate
public utilities to serve the proposed 142 senior housing units.

Description of impact on public facilities improvements, and surrounding properties

Development of the property will require the construction of approximately 2,500 feet of new 8-inch
water line that will connect to an existing 12-inch water main located on Autumn Willow Lane and
approximately 730 feet of new 6 to 8 inch sanitary sewer line that will connect to an existing 15-inch
sanitary sewer located on the north side of Little Rocky Run.

Storm Water Management concepts for water quality control will consist of on-site naturalistic bio-
retention facilities, tree planters and approximately 5 acres of undisturbed area to be placed in a land
cover conservation easement. The conservation easement will only affect the Housing Authority parcel.
No conservation easement is proposed to be placed on the FCPA property (Parcel 26A). For water quantity
control in the post-development condition, the goal is to direct as much site drainage to Little Rocky Run,
without needing any detention facility. Little Rocky Run has approximately 2 square miles (1,280 acres) of
drainage at this point, which satisfies the 1% rule where on-site detention is not required. Therefore, the
project is proposing to adequately convey storm drainage to Little Rocky Run by providing either a level
spreader within 150’ of the stream bottom, or out-falling directly into the stream. Potential wetlands
impact may require a permit and would be minimal.

Based on preliminary grading studies, approximately 5.5 acres of the 20.5-acre site will be
disturbed, resulting in tree save buffer zones of between 50 to 75 feet along the three sides of
the property (north, east, and west ends). Supplemental understory planting, using native
planting which will provide visual buffer to neighboring residents, and hopefully restores the
woodlands to a healthy state due to extensive overgrazing from the deer, is proposed.

The existing FCPA trail system will remain in place. The Lodge at Autumn Willow is proposing on-
site walkways that will connect to the FCPA trails to enhance the pedestrian user experience for
the Lodge and area residents. Additionally, the existing 4-foot wide sidewalk along Autumn
Willow Drive is in poor condition and will be replaced with a new 5-foot wide sidewalk. Subject
to VDOT approval, the applicant is offering to install a high visibility crosswalk between
Stringfellow Park and the project’s entrance.
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WORK ACTIVITY QUANTITY UNIT UNIT COST SUBTOTAL TOTAL
ON-SITE PREPARATION
Site Clearing

Clearing 5.41 AC $6,300.00 $34,083

Topsoil Strip/Cut 4361.60 CY $2.31 $10,075

Topsoil Fill 1688.30 CY $2.31 $3,900

Topsoil Export 2673.30 CY $9.98 $26,680

Total Site Clearing $74,738 $74,738
Grading Cut

Earth Cut 15652.42 CY $2.76 $43,201

Rock Cut 0.00 CY $12.85 $0

Unsuitable Cut 0.00 CcYy $5.52 $0

Pipe Earth Cut 1583.51 CY $5.40 $8,551

Pipe Rock Cut 0.00 CY $12.85 $0

Total Grading Cut $51,752 $51,752
Grading Fill

Earth Fill (c =1.15) 13610.8 15652.42 CcY $2.76 $43,201

Import/Borrow Fill  (c = 1.15) 397.31 456.91 cY $19.95 $9,115

Desired Import 0.00 CcY $0.00 $0

Pipe Earth Fill (c=1.15) 1376.96 1583.51 CcY $17.00 $26,920

Pipe Earth Import (c = 1.15) 77.15 88.72 CY $19.95 $1,770

Total Grading Fill $81,006 $81,006
Grading Export

Earth Export 0.00 CY $9.98 $0

Rock Export 0.00 cY $9.98 $0

Unsuitable Export 0.00 CcY $9.98 $0

Desired Earth Export 0.00 CcY $0.00 $0

Pipe Earth Export 0.00 CcY $9.98 $0

Pipe Rock Export 0.00 cY $9.98 $0

Total Grading Export $0 $0
Retaining Wall 2.67 SF $25.05 $67
Other Preparation

Fine Grading (Building) 7576.13 SY $1.45 $10,985

Fine Grading (Non-Building) 8463.78 SY $0.95 $8,041

Erosion Control 6.50 AC $2,500.00 $16,250

Seeding 2.09 AC $1,250.00 $2,613

Total Other Preparation $37,888 $37,888

TOTAL $245,450

ON-SITE IMPROVEMENTS
Paving - Asphalt

Asphalt Paving - Drives (Light Duty) 6108.86 SY $19.06 $116,435

Asphalt Paving - Drives (Heavy Duty) 0.00 SY $22.61 $0

Asphalt Paving - Streets (Light Duty) 0.00 SY $29.65 $0

Asphalt Paving - Streets (Heavy Duty) 0.00 SY $33.25 $0

Total Paving - Asphalt $116,435 $116,435
Paving - Concrete

Concrete Paving - Drives (Light Duty) 0.00 SY $23.22 $0

Concrete Paving - Drives (Heavy Duty) 0.00 SY $27.27 $0

Concrete Paving - Streets (Light Duty) 0.00 SY $23.22 $0

Concrete Paving - Streets (Heavy Duty) 0.00 SY $35.73 $0

Total Paving - Concrete $0 $0
Paving - Pedestrian

Pedestrian Asphalt-Trails 333.00 SY $17.45 $5,811

Pedestrian Concrete Sidewa k along Autumn Willow Drive 2354.92 SY $34.29 $80,750

Total Paving - Pedestrian $86,561 $86,561
Paving - Other

Paving - Alternative 1 0.00 SY $16.00 $0

Paving - Alternative 2 0.00 SY $16.00 $0

Paving - Alternative 3 0.00 SY $16.00 $0

Paving - Gravel 0.00 SY $11.85 $0

Total Paving - Other $0 $0
Curb & Gutter

Street Curb & Gutter 0.00 LF $26.50 $0

Drive Curb & Gutter 232.86 LF $24.00 $5,589

Parking Curb & Gutter 2388.56 LF $18.70 $44,666

Total Curb & Gutter $50,255 $50,255

TOTAL $253,251




ON-SITE STORM DRAINAGE

Storm Water FES

12in FES 0.00 EA $200.00 $0
15in FES 0.00 EA $225.00 $0
18 in FES 0.00 EA $250.00 $0
24 in FES 1.00 EA $350.00 $350
30in FES 0.00 EA $450.00 $0
36 in FES 0.00 EA $675.00 $0
42 in FES 0.00 EA $795.00 $0
48 in FES 0.00 EA $825.00 $0
54 in FES 0.00 EA $1,450.00 $0
60 in FES 0.00 EA $1,850.00 $0
Total Storm Water FES $350 $350
Storm Water Pipes
10 in Pipe 87.00 LF $20.00 $1,740
12 in Pipe 0.00 LF $23.00 $0
15 in Pipe 525.00 LF $26.50 $13,913
18 in Pipe 252.00 LF $33.00 $8,316
24 in Pipe 376.00 LF $45.50 $17,108
30 in Pipe 0.00 LF $78.50 $0
36 in Pipe 0.00 LF $100.00 $0
42 in Pipe 0.00 LF $125.00 $0
48 in Pipe 0.00 LF $149.00 $0
54 in Pipe 0.00 LF $175.00 $0
60 in Pipe 0.00 LF $202.00 $0
Total Storm Water Pipes $41,077 $41,077
Inlets 7.00 EA $1,475.00 $10,325
Inlets (Oversized) 0.00 EA $2,025.00 $0
Inlets LF 51.27 LF $162.50 $8,331
Inlets LF (Oversized) 0.00 LF $293.75 $0
Manholes 1.00 EA $1,075.00 $1,075
Manholes (Oversized) 0.00 EA $2,610.00 $0
Manholes LF 9.87 LF $162.50 $1,604
Manholes LF (Oversized) 0.00 LF $293.75 $0
Storm Mains 0.00 EA $1,000.00 $0
Rip Raps 1.00 EA $2,500.00 $2,500
Pond Kits 0.00 EA $17,500.00 $0
Miscellaneous (see Miscellaneous sheet) $0
$65,262
PUBLIC UTILTIES
8 Inch Water 2500.00 LF $125.00 $312,500
6 Inch Water 25.00 LF $80.00 $2,000
Fire Hydrant 3.00 EA $4,750.00 $14,250
8 inch Sanitary Sewer 380.00 LF $100.00 $38,000
6 inch Sanitary Laterals 350.00 LF $100.00 $35,000
Sanitary Sewer Maholle 2.00 EA $4,200.00 $8,400
Sanitary Sewer Cleanouts 4.00 EA $600.00 $2,400
Connect to Existing Manhole 1.00 EA $1,400.00 $1,400
Off-Site Sanitary Sewer Easement
$413,950
$413,950
STORM WATER MANANGEMENT
Quality Control:
Level 1 2,000 SF planter box (4 ft soil media+ 1 ft gravel) 1.00 $100,000
Level 2 10,000 SF Bioretention ( 3 ft soil media+ 1 gravel) 1.00 $105,000
Quantity Control:
Price based on Conserative Approach usung pond or detention 1.00 $150,000
$355,000 $355,000
LANDSCAPE AND AMENITIES
Communty courtyard with tables, chairs, grills, shade canopy or structure 1.00 EA $75,000
Passive rec area with tables, seating, fire pits, raised gardens 1.00 EA $50,000
Site landscaping, restoration, invasive species removal 100.00 EA $150,000
Bridge or boardwalk 1.00 $50,000
$325,000
Total Cost Estimate For Site $1,774,348

NOTE: The quantites and unit costs shown above were largely generated using SITEOPS , the budget allowances storm water management and landcape
amenites listed are estimated based on meeting County code compliance and anticpated design and program requirements. All volumes for cut, fill, import and

export are considered compacted.
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Duration

Project Task Months [ Start Date | Finish Date
RFP Award 0 5/27/20 5/27/20
MDA Negotiation 1.5 5/27/20 7/11/20
Concept Design Submission 5/27/20
Concept Design preparation 1 5/27/20 6/26/20
Submission to County staff / Review 0.75 6/26/20 7/17/20
Approval of Concept plan 0 7/17/20 7/17/20
Community Outreach
Initial Outreach to HOA groups 2 7/11/20 9/9/20
Initial outreach to FFX Co. groups 2 7/11/20 9/9/20
Initial outreach to Springfield District Land Use Committee 1 7/17/20 8/16/20
Initial outreach to Sully District Land Use Committee 1 7/17/20 8/16/20
Additonal meetings will be scheduled as needed.
Entitlements
Submission of Special Exception Application 9/1/20 9/1/20
Acceptance/ County Review of Special Exception Application 5 9/1/20 1/29/21
Planning Commission Public Hearing 1 1/29/21 2/28/21
Board of Supervisors Public Hearing 1.5 1/29/21 3/15/21
Approved Special Exception 0 3/15/21 3/16/21
Development Plan/ Engineered Site Plan
Development Plan preparation 4 3/16/21 7/14/21
Submission to County staff / Review/ Resubmission 7 7/14/21 2/9/22
Site Plan Approval 2/9/22 2/9/22
Architectural Design
Conceptual Design Documents 1.5 5/27/20 7/11/20
Schematic Design Documents 3 7/11/20 10/19/20
Development Design Documents 2 3/16/21 5/30/21
Construction Documents (Building Permit Submission) 4 5/30/21 10/3/21
Financing
9% Deal
LIHTC Equity
VHDA Application 3/15/21 3/15/21
Initial scoring released 1 4/14/21
Final Scoring released 2 6/13/21
LIHTC Equity Solicitation Process 1.5 6/13/21 7/28/21
Equity Due Diligence 3 7/28/21 10/26/21
Document production/ review/ approval 3 10/26/21 1/24/22
GSE Agency Perm Loan
Permanent Debt Solicitation 1.5 6/13/21 7/28/21




Debt Due Diligence 3 7/28/21 10/26/21
Document production/ review/ approval 4 2/23/22
9% Deal Closing (includes some float) 3/1/22 3/1/22
4% Deal
Tax Exempt Bonds
Pre-Application Meeting with FCRHA 0 6/13/21 6/18/21
Submit Application 1 6/18/21 7/18/21
Staff Review 1 7/18/21 8/17/21
TEFRA Notice / FCRHA Board Approval 2 8/17/21 10/16/21
Fairfax County BOS Resolution 1 10/16/21 11/15/21
FCRHA Final Bond Resolution 1 11/15/21 12/15/21
Document production/ review/ approval 1.5 12/15/21 1/29/22
Bond Closing
221 D 4 Perm Loan
Selection of 221D4 Lender 0 6/13/21 6/18/21
Lender/ HUD underwriting 5 6/18/21 11/15/21
HUD Firm Comittment 0 11/15/21 11/15/21
Document production/ review/ approval 3 11/15/21 2/13/22
VHDA 4% LIHTC
Submit Application to VHDA for 4% LIHTC 0 6/13/21 6/23/21
Staff Review 3 6/23/21 9/21/21
VHDA issues 42M Letter, Election to fix 1 9/21/21 10/21/21
LIHTC Equity Closing along with 9% Deal 0 2/23/22 2/23/22
4% Deal Closing (Includes some float) 3/1/22 3/1/22
Payment of Capitalized Ground Lease Payment to FCRHA 3/1/22
Permitting Process
90% Construction Documents Submission 0 10/3/21 10/3/21
Building Permit Review (Includes Multiple Submission/ Reviews 4 10/3/21 1/31/22
Construction Period 18 3/1/22 8/23/23
Lease-up 6 8/23/23 2/19/24
Stabilized Occupancy/ Conversion to Perm 3 2/19/24 5/19/24
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Proposed Consideration:

a)

b)

c)

Non-Contingent Fixed Payments:

i)
i

$500,000 capitalized ground lease payment upon closing of the 4% LIHTC phase.

$15,000 annual Asset Management Fee from Net Cash Flow.

(1) This payment will commence the January following the first full stabilized year of operations.
(2) Total payments to the County over the 15-year compliance period will total $225,000.

Other Direct Payments to the FCRHA:

i)
i

$50,000 Ground Lease Preparation fee.
$132,938 in fee payments to FCRHA for the issuance of the Tax-Exempt Bonds on the 4%
LIHTC transaction.

iii) 50% share of Net Cash Flow following priority payments.

Other Public Bengefits:

i

Our building was designed to incorporate a Senior Center for public use. Our current models
include the construction of approximately 5,000 SF that could be programmed for Senior Center
related activities. If the County desire to, Michaels is willing to pursue the development of a
public senior center using a lease revenue or other structure. This is preferred so we can
maximize the affordability to the residents and minimize the housing resources from the County
for its construction. Of course, we are open to other suggestions and would welcome dialogue.
Increases to public trail system: Our plan includes additional connections to the public trail
system.

As mentioned previously, Michaels has the benefit of seeing the most innovative financing strategies across

the country. That being said, the Washington DC region is a leader in the creation of affordable housing and

developing financing strategies. After reviewing the landscape of options available to us and the strong desire

to provide as much affordability as possible, our initial strategy recommendation would be to pursue a twinned

9%/4% LIHTC approach. This strategy provides the best chance of securing the coveted 9% LITHC in the

VHDA competitive round. Our development plan takes this financing strategy into account and is designed to

accommodate a straight forward sub-division by condominium which will be necessary to facilitate the twinned

approach. Our model assumes the use of a FHA 221d4 loan on the 4% deal and a GSE agency loan on the

9% transaction. Michaels has completed multiple cash collateralized short-term bond deals locally and across

the country. While the 221d4 can be slightly more time consuming compared to other options, the additional

loan proceeds received from the FHA insured loan will be helpful when completing a 4% new construction
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development. The Michaels finance and underwriting team closes several 221d4s every year and is very
familiar with the program and how to minimize the underwriting and approval of this loan product. Michaels’
proposal assumes all tax-exempt bonds will be issued through FCRHA and our financial projections include
assumptions for those costs.

Our team prides itself on our ability to develop solutions with the concerns of our partners in mind. If the
County decides it wanted to pivot into another debt instrument for a particular reason, it is very likely Michaels
has experience with that particular loan product and would be glad to entertain it.

The financial plan assumes a long-term ground lease from the County to the owner of the Tax Credit
partnerships. The 9% LIHTC transaction assumes a long-term ground lease for $1 per year which maximizes
the scoring in the VHDA tax credit application. The 4% LIHTC transaction will also include a long-term ground
lease but assumes a $500,000 capitalized ground lease payment to FCHRA at Initial Closing and then $1.00
per year henceforth. Additionally, our plan assumes a right of first refusal running to the FCRHA or its
assigned.

Michaels anticipates the financing costs to be approximately $2,030,335 for the entire development. This
number includes origination fees for debt and LIHTC, construction period interest and reserves.

One of the main risks in all real estate development projects is the lack of certainty surrounding the financing
markets. As outlined in the solicitation and in simplest forms, if the financial markets are strong and interest
rates rise, our ability to generate first mortgage loan proceeds will be diminished creating the need for
additional gap financing. When this situation arises Michaels will explore a variety of gap funding sources,
including but not limited to, deferred developer fee, increases in local subordinate funds or the introduction of
other sources like Federal Home Loan Bank AHP funds. Michaels has strong relationships with many of the
nation’s largest financial institutions and is constantly monitoring the both the macro-economic markets and
indicators as well as the trends on debt and equity pricing that impact our developments. We use this
information to create strategies which either minimize negative impacts or maximize positive impacts for the
betterment of the communities we create. This could manifest through the use of complex financial
mechanisms such as derivatives, swaps or conversely something as simple as an interest rate-lock or not
fixing the LIHTC rate on a 4% deal. In every case and every deal, it our intention to ensure the financial
execution is completed as efficiently and with maximized proceeds for the community, and our partners.

To ensure long term financial success for the project, Michaels proposes to be the sole guarantor on the long-
and short-term guarantees. This includes construction completion, operating deficit and tax credit compliance.
Michaels Management Affordable will serve as the property manager to ensure the property remains both
physically and financially viable. Michaels will stand behind the Lodge at Autumn Willow as we do for all of
developments across the Country. As a result of this, we modeled conservative operating and replacement
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reserves. Recognizing this takes away from the amount of loan proceeds generated, it is important to ensure
those reserves are available to ensure the long-term success of the development. Despite including those
additional reserves, both the 9% and 4% transactions have a debt service coverage ratio that increases over
the 15-year compliance period; a sign of long-term financial strength.

The proposed financing strategy would likely take six months from an award of the 9% LIHTC credits from
VHDA to a financial closing. Based on our experience, this is achievable but aggressive.

To maximize our chances for success, Michaels studies each transaction to understand possible contingency
plans. As inferred in the solicitation, an award of 9% LIHTC is not guaranteed, specifically with the intense
competition for these valuable resources in the Northern Virginia pool. Our team has studied the impact of not
receiving an award of 9% LIHTC on the project and it would create an additional gap of approximately $7.8
million. To address that gap, we would engage in conversations with the local jurisdiction and understand
what other sources could be procured either within the County or outside the County together as partners.
This could include, Virginia HPTF, FHLB AHP grants, mission-driving lending institutions such as Enterprise or
LISC and Fairfax County Blueprint funds. There are other structural ways we could address the gap. Our
building design is could be easily modified to allow for different phasing strategies which could re-allocate
costs and committed funds. Modifications in the income tiers could play a large role in the amount of first
mortgage debt raised and should be studied. It is safe to say, challenges will happen during the lifecycle of this
project. It could be losing out on an allocation of 9% LIHTC or something else but it is the response when
those challenges arise that separates Michaels as an organization from many of our counterparts.
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The information on Tab 12: LIHTC 9% Sample Application and Scoresheet, is protected pursuant to Article 2,
Section 5.C.3 of the Purchasing Resolution and Va. Code Ann. § 2.2-4342(F).
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The information on Tab 13: Pro Forma & Cash Flow Statement, is protected pursuant to Article 2, Section
5.C.3 of the Purchasing Resolution and Va. Code Ann. § 2.2-4342(F).
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Tax Impact

The Lodge at Autumn Willow is located in Tax District 80200, known as Springfield District #2. Assuming
an estimated property value is approximately $10,000,000 in land value, and $27,792,000 in site
improvements, we can calculate the yearly property tax and fees to Fairfax County.

Property Tax: $1.180
$10,000,000 (Land Value) + $27,792,000 (Improvements)
=$37,792,000 X 0.01180 = $445,945

Infestation Prevention Fees: $0.001

= $37,792,000 X 0.00001 = $377

Stormwater Fees: $0.0325

$37,792,000 X .000325 = $12,282

In addition to the yearly property tax revenue generated, The Lodge at Autumn Willow will also
generate sales tax revenue in the form of predevelopment construction materials and household
spending by residents.

Sales Tax: 6%

Labor: 60% total construction costs
Materials: 40% total construction costs

=($27,792,000 X 40%) X 6% = $667,013

Household Spending

Assuming the average income of the household renting here is $49,389, we can estimate the level of
household spending as indicated in the spreadsheet.

AMI Level Unit Type # of Units Average Income

30% 1 Bed 4 $25,500

30% 2 Bed 5 $29,130

40% 1 Bed 4 $34,000

40% 2 Bed 4 $38,840

50% 1 Bed 16 $42,500

50% 2 Bed 10 $48,550

60% 1 Bed 73 $51,000

60% 2 Bed 34 $58,260
AVERAGE: $49,389




Predev Year Predev Year Year1l Year 2 Year3 Year 4 Year5 Year 6 Year7 Year 8 Year9 Year 10

Property Tax: $1.180 S0 S0 $445,945 $454,864 $463,961 $473,240 $482,705 $492,359 $502,207 $512,251 $522,496 $532,946
Infestation Prevention Tax: $0.001 S0 S0 $377 $385 $392 $400 $408 $416 $425 $433 $442 $451

Stormwater Tax: $0.0325 S0 S0 $12,282 $12,528 $12,778 $13,034 $13,294 $13,560 $13,832 $14,108 $14,390 $14,678
TOTAL Fairfax County Property Tax Dollars: $0 $0 $458,604 $467,776 $477,132 $486,674 $496,408 $506,336 $516,463 $526,792 $537,328 $548,074

Construction Materials $333,506 $333,506 $0 $0 $0 $0 $0 S0 $0 $0 $0 $0

TOTAL Construction Materials Tax Dollars  $333,506 $333,506 S0 S0 ] S0 S0 S0 ] S0 ] S0
Food: 15% S0 S0 $63,119 $64,382 $65,669 $66,983 $68,322 $69,689 $71,082 $72,504 $73,954 $75,433
Housing: 30% S0 S0 $126,238 $128,763 $131,338 $133,965 $136,644 $139,377 $142,165 $145,008 $147,908 $150,866
Apparel and Services: 5% S0 S0 $21,040 $21,461 $21,890 $22,328 $22,774 $23,230 $23,694 $24,168 $24,651 $25,144
Transportation: 15% S0 S0 $63,119 $64,382 $65,669 $66,983 $68,322 $69,689 $71,082 $72,504 $73,954 $75,433
Healthcare: 25% S0 S0 $105,199 $107,303 $109,449 $111,638 $113,870 $116,148 $118,471 $120,840 $123,257 $125,722
Entertainment: 5% S0 S0 $21,040 $21,461 $21,890 $22,328 $22,774 $23,230 $23,694 $24,168 $24,651 $25,144
Personal Care Products: 5% S0 S0 $21,040 $21,461 $21,890 $22,328 $22,774 $23,230 $23,694 $24,168 $24,651 $25,144
TOTAL Household Spending Tax Dollars: i) i $420,794 $429,210 $437,794 $446,550 $455,481 $464,591 $473,883 $483,360 $493,028 $502,888

TOTAL Dollars Contributed: $333,506 $333,506 $879,398 $896,986 $914,926 $933,224 $951,889 $970,927 $990,345 51,010,152  $1,030,355  $1,050,962
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The information on Tab 15: Historical Financials, is protected pursuant to Article 2, Section 5.C.3 of the
Purchasing Resolution and Va. Code Ann. § 2.2-4342(F).
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