Order 169-17/18

Passage: 8-0 (Duson absent) on 7/16/2018 Effective 7/26/2018
ETHAN K. STRIMLING (MAYOR) KIMBERLY COOK (5
BELINDA S. RAY (1) CITY OF PORTLAND JILL C. DUSON (N(Lg
SPENCER R. THIBODEAU (2) IN THE CITY COUNCIL PIOUS ALI (A/L)
BRIAN E. BATSON (3) NICHOLAS M. MAVODONES, JR (A/L)

JUSTIN COSTA (4)

ORDER DESIGNATING THE 977 BRIGHTON AVENUE APARTMENTS
AFFORDABLE HOUSING DEVELOPMENT DISTRICT AND
TAX INCREMENT FINANCING DISTRICT AND ADOPTING THE
MUNICIPAL DEVELOPMENT PROGRAM FOR THE DISTRICT

WHEREAS, the City of Portland is authorized pursuant to Chapter 206 of Title 30-A of
the Maine Revised Statutes, as amended, to designate specified areas
within the City as an Affordable Housing Development Tax Increment
Financing District, and to adopt a Development Program for such District;
and

WHEREAS, there is a need for affordable housing in the City of Portland and the
surrounding region; and

WHEREAS, Avesta Housing Development Corporation intends to construct certain
improvements within the 977 Brighton Avenue Apartments Affordable
Housing Development Tax Increment Financing (“TIF”) District,
including 40 units of affordable housing; and

WHEREAS, the City of Portland will utilize 25% of the tax revenues generated in the
District in its General Fund; and

WHEREAS, there is a need to provide continuing affordable housing opportunities for
the senior citizens of Portland and the surrounding region; to improve and
broaden the tax base of the City of Portland; and to improve the general
economy of the City of Portland, the surrounding region and the State of
Maine; and

WHEREAS, the 977 Brighton Avenue Apartments Affordable Housing Development
TIF District will help improve and broaden the tax base in the City of
Portland; and improve the economy of the City of Portland and the State
of Maine; and

WHEREAS, there is a need to provide continuing affordable housing opportunities for
the citizens of Portland and the surrounding region; to improve and
broaden the tax base of the City of Portland; and to improve the general
economy of the City of Portland, the surrounding region and the State of
Maine; and



WHEREAS, the City has held a public hearing on the question of establishing the
District in accordance with the requirements of 30-A M.R.S.A. § 5223,
upon at least ten (10) days prior notice published in a newspaper of
general circulation within the City; and

WHEREAS, the City desires to designate the 977 Brighton Avenue Apartments
Affordable Housing Development and Tax Increment Financing District
and adopt a Development Program for such District; and

WHEREAS, the City Council has considered the comments provided at the public
hearing, both for and against the designation of the 977 Brighton Avenue
Apartments Affordable Housing Development TIF District, if any; and

WHEREAS, it is expected that approval will be sought and obtained from the Maine
State Housing Authority, approving the designation of the 977 Brighton
Avenue Apartments Affordable Housing Development TIF District and
Development Program for the District;

NOW THEREFORE BE IT HEREBY ORDERED BY THE CITY COUNCIL AS
FOLLOWS:

That, under and pursuant to the provisions of Title 30-A, Chapter 206,
Subchapter 3 of the Maine Revised Statutes as amended, the development
program and financial plan entitled “977 Brighton Avenue Apartments
Affordable Housing Development District” as presented to this meeting
and a copy of which is hereby incorporated herein by reference and as part
of the minutes of this meeting, is hereby approved in substantially the
form as presented as the Development Program for the District and for the
reasons set forth therein, the City, after considering whether the District
and the Development Program will contribute to the expansion of
affordable housing opportunities within the City and to the betterment of
the health, welfare or safety of the inhabitants of the City and whether any
detriment to any existing property interest in the City, finds and
determines that: designation of the District and pursuit of the
Development Program will make a contribution to the expansion of
affordable housing opportunities within the City and the betterment of the
health, welfare or safety of its inhabitants, constituting good and valid
public purposes and any adverse economic effect on or detriment to any
existing property interests is outweighed by the contribution made by the
District and the Development Program to the availability of affordable
housing within the City and to the betterment of the health, welfare and
safety of its inhabitants, and the City further makes the other findings and
determinations as set forth in said Development Program and the Exhibits
thereto; and



BE IT FURTHER ORDERED, that the area of the City of Portland entitled “977
Brighton Avenue Apartments Affordable Housing Development District
as more particularly described in said Development Program is hereby
designated as an affordable housing development district and such
designation shall automatically become final and shall take full force and
effect upon receipt by the City of approval of the District by the Director
of the Maine State Housing Authority, without the requirement of any
further action by the City, the Municipal Officers or any party; and
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BE IT FURTHER ORDERED, that the percentage of increased assessed value of said
District to be retained as captured assessed value in accordance with the
Development Program is hereby established as set forth in the
Development Program and Financial Plan; and

BE IT FURTHER ORDERED, that the City Manager is hereby authorized and
directed, on behalf of the City of Portland, Maine to execute and submit to
Director of the Maine State Housing Authority for approval such
applications and further documentation as may be necessary or appropriate
for final approval and establishment of the “977 Brighton Avenue
Apartments Housing Development District” and its Development Program
and Financial Plan pursuant to 30-A M.R.S.A. chapter 206, Subchapter 3;
and the City Manager be, and hereby is, authorized and empowered, at his
discretion, from time to time, to make such technical revisions to the
Development Program for the District as he or she deems reasonably
necessary or convenient in order to facilitate the process for review and
approval of the District by the Director of the Maine State Housing
Authority, so long as such revisions are not inconsistent with this Order or
the basic structure and intent of the Development Program; and

BE IT FURTHER ORDERED, that the City’s Planning and Urban Development
Director is authorized to submit annual reports on the status of the “977
Brighton Avenue Apartments Affordable Housing Development District”
on behalf of the municipal legislative body; and

BE IT FURTHER ORDERED, that upon approval of the Director of the Maine State
Housing Authority, the City Manager is hereby authorized and directed on
behalf of the City of Portland to execute and deliver a Credit Enhancement
Agreement substantially in the form attached to the Development Program
hereby approved, with such changes thereto as deemed appropriate by the
City Manager.



CITY OF PORTLAND

AVESTA 977 BRIGHTON AVENUE APARTMENTS AFFORDABLE HOUSING
DEVELOPMENT DISTRICT

DEVELOPMENT PROGRAM

C:\Users\mpd\Desktop\2018 AHTIF\Docs Submitted for Review xx.xx.18\01 977 Brighton Avenue Development Program Draft 06.12.18.docx



TABLE OF CONTENTS

Avesta 977 Brighton Avenue Apartments Affordable Housing Development District Development
Program

Article I. Introduction and Summary of Benefits

Article Il. Development Program Narrative and Designation of the District

Section 2.01
Section 2.02
Section 2.03
Section 2.04
Section 2.05
Section 2.06
Section 2.07
Section 2.08
Section 2.09
Section 2.10
Section 2.11

Statement of Means and Objectives
Brief Discussion of Financial Plan
Project Cost Descriptions

City Use Descriptions

Relocation Plan

Environmental Controls

District Operation

Assurance of Compliance

Program Duration

Approval Considerations and Characteristics of the District
Designation of the District

Article Ill. Financial Plan

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06

Cost Estimates for the Development Program

Amount of Indebtedness to be Incurred

Sources of Anticipated Revenues

Estimated Increased Assessed Value; Portion Applied to Development Program
Description of Terms and Conditions of Agreements

Calculation of Tax Shifts

Avrticle IV. Municipal Approvals

Section 4.01 Public Hearing
Section 4.02 Authorizing Votes

Exhibits

Estimated Allocation of Tax Increment and Estimated Tax Increment Revenues
Estimated Development Costs

Property Description and Configuration of the District

Certificate of Assessor

Credit Enhancement Agreement

Tax Shift Computations

Notice of Public Hearing

Exhibit H City Council Orders

Exhibit I Declaration of Covenants, Conditions and Restrictions

Exhibit J District Narrative

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G



Avesta 977 Brighton Avenue Apartments Affordable Housing Development District Development
Program

Article 1. Introduction and Summary of Benefits.

A. Affordable Housing Development District. This Development Program provides for the
creation of an Affordable Housing Development District located at 977 Brighton Avenue in Portland.
The area includes approximately 0.734 acres. By providing for the reinvestment of a portion of the new or
incremental tax revenues in the District, the District will provide an impetus for affordable housing
development within the District and the development of affordable, livable housing and the containment
of the costs of unplanned growth in the City.

B. Benefits of the District.

1. Affordable Housing. This Development Program will provide for the development of
affordable housing in the City and the containment of the costs of unplanned growth.

2. No City Bonds or Risks. The District will not involve any borrowings by or the issuance
bonds of the City to pay for any of the costs of the Development Program and will not affect existing tax
revenues in any way.

3. Additional Tax Revenues. Creation of the District and Development Program will result in
additional tax revenues for the City.

4. Shelter of New Tax Base Growth. The captured assessed value of the District will be
sheltered from the otherwise negative impacts of new development that result in increased county taxes
and loss of State aid to education and revenue sharing when new development occurs without the creation
of an Affordable Housing Tax Increment Financing District. The sheltered portion of the tax increment
revenues will be used to pay Project Costs.

Article I1. Development Program Narrative and Designation of the District.

Section 2.01: Statement of Means and Objectives. The City of Portland (“the City”), like many
other Maine municipalities, desires to provide affordable housing in the City and to contain costs of
unplanned growth by providing the facilities described in this Development Program.

In order to fulfill these goals, certain property has been proposed as the Avesta 977 Brighton
Avenue Apartments Affordable Housing Development District (the “District”). The Development
Program described herein will serve the purpose of administering the District as an Affordable Housing
Development District pursuant to Chapter 206, subchapter 3 of Title 30-A of the Maine Revised Statutes,
as amended (the “Development Program”). Upon approval by the City of Portland designating the
District and adoption of this Development Program by the City, the designation of the District and
adoption of the Development Program will become final immediately, subject only to approval by the
Director of the Maine State Housing Authority. The Development Program provides for affordable
housing similar in some respects to the economic development incentives called municipal tax increment
financing (“TIF”) similar to that adopted by a number of other Maine municipalities including the City.
An Affordable Housing Development District involves the creation of a geographically defined district in
the City and the *“capture” or reinvestment of some of the new increased or “incremental” tax revenues
generated on the increased assessed value of property in the District to pay certain costs of the
development.



The District is designed to stimulate development of affordable housing in the City by allocating
certain tax revenues generated on the increased assessed value in the District to Project Costs, consisting
of allowable operating costs per 30-A M.R.S.A. 85249 and described in Section 2.03 hereof by Avesta
977 Brighton LP, its successors and assigns (the “Developer”). Under the Development Program, the
City will make portions of the tax increment revenues as set forth in Section 3.04 hereof and under the
Credit Enhancement Agreement attached hereto as Exhibit E hereto from the District available to the
Developer pursuant to such Credit Enhancement Agreement (the “Credit Enhancement Agreement”).
These revenues will be used either to pay or reimburse the Developer for Project Costs per Section 2.03
directly. All additional Project Costs will be the responsibility of the Developer, its successors or
assigns. All tax increment revenues following expiration of the term of the Credit Enhancement
Agreement will go directly into the City's general fund.

The District will result in significant new tax revenues for the City.

The Development Program thus will provide significant public benefit to the City by providing
for the development of affordable housing in the City and for new tax revenues. The means and
objectives of the Development Program are to provide: financial assistance towards Project Costs, and
the development of affordable housing in the City.

The City, by adopting this Development Program, finds that the Development Program described
herein, including the Capital Project, will provide substantial affordable housing in the City, thereby
accomplishing an important public purpose.

Section 2.02: Brief Discussion of Financial Plan. The following is a brief summary of the
Financial Plan. The Financial Plan is set forth in greater detail in Article 111 of this Development Program.
As described in Section 3.04 hereof and Exhibit A hereof, the property taxes assessed by the City upon
the Increased Assessed Value of property in the District (the “Tax Increment”) resulting from the
investments by the Developer will be captured or used by the City under the Development Program to pay
Project Costs described in Section 2.03 hereof. The development costs and sources and uses of funds
associated with the Development Program within the District are described in Article 11l. The Project
Costs and any continuing investment by Developer will be financed by Developer through equity of the
Developer, its successors or assigns and the tax increment revenues from the District. As part of the
Development Program, the City and Developer will enter into a Credit Enhancement Agreement pursuant
to which the City will pay to Developer the percentage of Tax Increment Revenues from the Increased
Assessed Value with respect to property in the District, described herein as the Tax Increment Revenues
(Developer’s Share) for the term of the District to pay Project Costs related thereto. All tax revenues from
the District not payable to Developer under the Credit Enhancement Agreement will be paid to the
General Fund of the City. Any tax revenues presently generated on existing property in the District will
continue to be paid to the General Fund of the City. The Development Program costs will be paid only
from the Tax Increment on assessed value produced by new development in the District occurring after
the tax year ending on the March 31% prior to adoption of this Development Program.

Section 2.03: Project Costs Descriptions. A. Project General Description. The Capital Project at
Avesta 977 Brighton Avenue Apartments involves the redevelopment of approximately 0.734 acres, into
an affordable housing neighborhood. The objective of the project is that 85% of the units in the District
will be affordable housing, meaning a decent, safe and sanitary dwelling, apartment or other living
accommodation for a household whose income does not exceed 60% of the median income for the area as
defined by the United States Department of Housing and Urban Development. This project consists of
40 units of rental housing for households aged 55+, the targeting for those units will be 10 of the units at
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60% Area Median Income, 24 of the units at 50% Area Median Income and 6 of the units at market rate.
The zoning for the project assures that this number of units and this affordability objective will be met.

The project includes 40 apartments, all of which will be newly constructed units.

The Avesta 977 Brighton Avenue Apartments project is projected to have a total local increased
assessed valuation at build out of approximately $3,200,000 based upon current real estate values and
City assessment practices. Based upon the estimated tax rate upon completion, the project will pay
approximately a thirty year annual average of $65,150 in increased property taxes to the Developer at full
build out. A portion of this new revenue would be offset by increased county taxes and reduced state
revenue sharing and education funding resulting from the increased state valuation, were it not included
in a Development District.

“Project Costs” as defined in Title 30-A, Chapter 206, Section 5249 of the Maine Revised Statutes
will include operating costs, including but not limited to property management and administration,
utilities, routine repairs and maintenance, insurance, real estate taxes and funding of a projects capital
reserve account.

B. Need for the Affordable Housing TIF.  Over the 30-year TIF, the estimated average annual
payment is $65,150 (as set forth in Exhibit A). Developer’s Share of the Tax Increment Revenue is
designated to pay operating costs for the project at Avesta 977 Brighton Avenue Apartments. The Tax
Increment Revenue described in section 3.04 will help pay for operating costs over a period of thirty (30)
years. Without the TIF and these other funding sources the project could not go forward.

The Municipal Affordable Housing Development District law enacted by the Maine Legislature in
2003 creates an opportunity to fill this gap in the project financing through the mechanism of the TIF
program. The program operates essentially the same way that the traditional commercial TIF program has
with a few exceptions. The Affordable Housing TIF program is administered by the Maine State Housing
Authority.

Section 2.04: Relocation Plan. Businesses or persons currently residing in the property will be
temporarily displaced or relocated as a result of the development activities proposed in the District. A
relocation plan will be established to ensure that no business or person will be asked to relocate, either
temporarily to another on-site or off-site unit during the development activities or permanently to a newly
renovated unit, unless a suitable unit in decent, safe and sanitary condition is available for the business or
person. No businesses or persons will be permanently displaced or relocated as a result of the
development activities proposed in the District.

Section 2.05: Environmental Controls. All environmental controls required by law shall apply to
development in the District, including any applicable requirements of the City of Portland Zoning
Ordinance and all applicable State and Federal environmental laws and regulations.

Section 2.06: District Operation. The day-to-day operations of the District will require no
substantial efforts by the City. The Developer, its successor or assigns, will operate the improvements
constructed by Developer and pay all maintenance and operational expenses of its facilities. The City,
however, will be responsible for maintenance and operation of any part of the District that may become a
public road or other public facility

Section 2.07: Assurance of Compliance. The City hereby determines that the District and this
Development Program complies with the provisions of 30-A M.R.S.A. § 4349-A (growth management).

3



The proposed development in the District is consistent with the Comprehensive Plan for the City of
Portland which includes the City’s Comprehensive Plan, which calls for additional affordable housing in
the City.

Section 2.08: Program Duration. The duration of the District will be thirty (30) years from the
effective date of the approval of the District by the Director of the Maine State Housing Authority.

Section 2.09: Approval Considerations and Characteristics of the District. A. Statutory
Considerations for Approval. Before designating the District and before establishing this Development
Program, the City has considered any evidence presented at such public hearing and has considered
whether the District and Development Program will contribute to the expansion of affordable housing
opportunities within the City and to the betterment of the health, welfare or safety of the inhabitants of the
City. The City hereby determines and finds that the District created hereunder and this Development
Program will make a contribution to the expansion of affordable housing opportunities within the City
and the betterment of the health, welfare or safety of its inhabitants, constituting good and valid public
purposes and that any adverse economic effect on or detriment to any existing property interests is
outweighed by the contribution made by the District and the Development Program to the availability of
affordable housing within the City and to the betterment of the health, welfare and safety of its
inhabitants.

B. Statutory Conditions for Approval; Physical Characteristics. The City hereby finds and
determines that the District satisfies the conditions imposed under Chapter 206, subchapter 3 of Title 30-
A of the Maine Revised Statutes, as amended, as a prerequisite to designation of the District, including
those relating to the physical description of the District and to certain financial and statistical information
as follows:

(i) All of the land in the District is suitable for residential uses, is zoned for residential
uses, and is in need of rehabilitation or redevelopment and therefore at least 25%, by area, of the real
property within the District meets at least one of the following statutory criteria: (1) be suitable for
residential use; (2) be a blighted area; or (3) be in need of rehabilitation or redevelopment;

(i) The total area of the District is approximately 0.734 acres and thus such area represents
less than 2% of the total acreage of the City. The total area of the District and the total area of all
development districts in the City (which combined total is 603.95 acres) is 4.87%, which includes 3.65%
included in two exempt districts, a transit oriented district and a downtown/transit oriented district, of the
total acreage of the City and thus does not exceed 5% of the total acreage of the City; the total area of all
existing and proposed affordable housing development districts in the City is 0.032% of the total acreage
of the City and does not exceed 5% of the total acreage of the City;

(iii) The Original Assessed Value of the District is as set forth in Exhibit D hereto and the
Original Assessed Value of all existing and proposed affordable housing development districts within the
City is $1,533,510 and such amount of Original Assessed Value does not exceed 5% of the total value of
taxable property within the City as of April 1st preceding the date of the designation of the District;

(iv) The aggregate value of municipal general obligation indebtedness financed by the
proceeds from affordable housing development districts within Cumberland County does not exceed
$50,000,000 adjusted by a factor equal to the percentage change in the United States Bureau of Labor
Statistics Consumer Price Index, United States City Average from January 1, 2002 to the date of
calculation; and



C. Community Housing Need. The City finds that this Capital Program will meet a community
housing need identified in the City’s Housing Plan and Comprehensive Plan. The Credit Enhancement
Agreement provides a mechanism to ensure the ongoing affordability for a period of at least 30 years for
rental units, which mechanism is the Declaration attached hereto as Exhibit I. The District is primarily a
residential development on which 85% of the dwelling units will be affordable housing and that may be
designed to be compact and walkable and to include internal open space, other common open space and
one or more small-scale nonresidential uses of service to the residents of the development. The
Developer and the City shall comply with any rules adopted by the Maine State Housing Authority and
with any conditions of approval imposed by the Maine State Housing Authority following designation of
the District. The City shall report annually to the Director of the Maine State Housing Authority
regarding the status of the District, including the following matters as required by law: (a) certify that the
public purpose of the District is being met; (b) account for any sales of property within the District; and
(c) certify that rental units within the District remain affordable.

Section 2.10: Designation of the District. The City, by adoption of this Development Program,
hereby designates the Avesta 977 Brighton Avenue Apartments Affordable Housing Development
District as an Affordable Housing Development District and as an Affordable Housing Tax Increment
Financing District. A plan depicting the District is attached hereto as Exhibit C and the District is further
described therein.

Article 111. Financial Plan.

Section 3.01: Cost Estimates for the Development Program. The estimated expenses of the Project
Costs are set forth in Exhibit B.

Section 3.02: Amount of Indebtedness to be Incurred. The City will not incur any indebtedness in
connection with the Development Program. The Development Program will be financed through a
combination of funds of the Developer, its successors and assigns, various loans and the Tax Increment of
the District.

Section 3.03: Sources of Anticipated Revenues. The source of the revenue to be used to pay the
Project Costs of this Development Program is a portion of the Tax Increment on the Increased Assessed
Value of the District. Tax Increment means all Property Taxes assessed by the City, in excess of any state,
county or special district tax, upon the Increased Assessed Value of all property in the District. Increased
Assessed Value means the valuation amount by which the Current Assessed Value of the District exceeds
the Original Assessed Value of the District. Current Assessed Value means the assessed value of the
District certified by the municipal assessor as of April 1st of each year that the District remains in effect.
Property Taxes means any and all ad valorem property taxes levied, charged or assessed against property
by the City or on its behalf.

Original Assessed Value means the assessed value of the District as of March 31, 2018; (tax year
April 1, 2017, Fiscal Year 2018). Attached hereto as Exhibit D is the anticipated form of certification of
Original Assessed Value by the Assessor of the City of Portland in accordance with the requirements of
Title 30-A 8§ 5250-A of the Maine Revised Statutes. All Property Tax on the Original Assessed Value
shall continue to be deposited in the general fund of the City.

The City will deposit the Tax Increment Revenues (Developer’s Share) as described in Section
2.02 and Section 3.04 hereof and in Exhibit A into the Developer’s Project Cost Account of the
Affordable Housing Development Program Fund and pay such Tax Increment (Developer’s Share) to



Developer in accordance with the terms of the Credit Enhancement Agreement to be entered between the
City and the Developer.

Section 3.04: Estimated Increased Assessed Value; Portion Applied to Development Program. The
percentage of the Increased Assessed Value of the District to be retained as Captured Assessed Value in
each year is 75%. Such Captured Tax Increment Revenues will be returned to the Developer each year in
the manner described below.

The Tax Increment Revenues (Developer’s Share) to be paid to the Developer each year during
the term of this Development Program will be an amount which shall be captured and retained to
reimburse the Developer for Project Costs pursuant to the Credit Enhancement Agreement. The Tax
Increment Revenues (Developer’s Share) shall be equal to the corresponding fiscal year’s projected
allocation percentage for each payment according to Exhibit A, but Developer’s Share will be the entire
amount of the 75% of captured revenue. The percentage determination of the Tax Increment Revenues
(Developer's Share) as determined as described above shall apply regardless whether the actual Tax
Increment Revenues are more or less than the estimated or projected Tax Increment Revenues set forth in
Exhibit A.

"Tax Shift Formulas" mean the formulas utilized by the State of Maine in calculating: (a) the
county tax payable in accordance with 30-A M.R.S.A. § 706 and 36 M.R.S.A. §8 305(1), 381, as
amended, and any successor provisions; (b) the municipal revenue sharing distribution of the Local
Government Fund in accordance with 30-A M.R.S.A. 85681, as amended, and any successor provision,
provided, however, that distribution of the Disproportionate Tax Burden Fund (the Revenue Il fund), if
any, shall not be taken into consideration in such calculation since taxes assessed on captured value
within a tax increment financing district are included in the amounts of the property assessed in
determining allocations of such Disproportionate Tax Burden Fund; and (c) State aid to education,
including aid for total operating costs, total program cost allocation (taking into account the maximum
local share or circuit breaker) and total debt service cost allocation (taking into account the maximum
local share or circuit breaker), but not taking into account any hold harmless or hardship cushion that
results in additional State aid to education to the prior years level even through the calculation would have
resulted in a reduction, all as computed in accordance with Maine Department of Education Form ED 261
or any successor form.

The amount of Tax Increment from the total Increased Assessed Value that is to be paid each year
to the Developer under Credit Enhancement Agreement to pay or reimburse Project Costs is hereinafter
called the “Tax Increment Revenues (Developer’s Share).”

The table attached hereto as Exhibit A also sets forth: (i) the annual estimates of the Increased
Assessed Value of the District resulting from implementation of the Development Program; (ii) the
estimated annual Tax Increment Revenues per year on the Increased Assessed Value following
implementation of the Development Program, stated respectively as (a) a total, and (b) the estimated
amount of the Tax Increment Revenues (Developer’s Share)

Based on the manner in which Tax Increment Revenues (Developer’s Shares) are defined, a share
of the incremental property tax revenues derived from the increased valuation will be returned to the
Developer to cover the Project Costs as described in Section 2.03 hereof.

To comply with the provisions of the State of Maine, the Credit Enhancement Agreement includes

a provision for the recapture of certain amounts relating to any affordable rental housing units that are not
maintained as affordable for a period of at least thirty years.

6



The amount of the Tax Increment Revenues on the Increased Assessed Value of all property in the
District for each year during the term of the District to be allocated and paid to the Developer each year
pursuant to the Credit Enhancement Agreement shall be equal to the product for each year during the term
of the District of (a) the relevant Developers Percentage Allocation of the Tax Increment (Developer
Share) for each year as computed as described above, times (b) the actual amount of the Tax Increment
for each year. Such percentage allocations shall apply regardless of whether the actual Tax Increment
Revenues each year are more or less than the Tax Increment Revenues as estimated or projected in
Exhibit A of this Development Program, provided that in no fiscal year will the Developer’s Share be less
than 75% of the captured revenue through the term of the District.

An Affordable Housing Development Program Fund shall be established by the City consisting of
a Project Cost Account. The Project Cost Account shall consist of the Developer’s Project Cost Account
(the “Developer’s Project Cost Account”). The Developer’s Project Cost Account will be pledged to and
charged with payment of amounts due to Developer under the Credit Enhancement Agreement. Upon
receipt of each payment of property tax with respect to property in the District, the City shall deposit into
the Developer's Project Cost Account according to the terms of the Credit Enhancement Agreement that
portion of each payment constituting the percentage of total actual Tax Increment for such year equal to
the Tax Increment Revenues (Developer's Share). The amounts in the Developer’s Project Cost Account
shall be used and applied solely to fund the payments to Developer under the Credit Enhancement
Agreement.

Section 3.05: Description of Terms and Conditions of Agreements. A description of the terms
and conditions of the agreements, contracts and obligations to be entered into by the City is set forth in
the Credit Enhancement Agreement to be entered into by the City and the Developer which will be
substantially in the form attached hereto as Exhibit E. The Credit Enhancement Agreement sets forth the
obligations of the City to pay to Developer each year during the term of that Agreement Tax Increment
Revenues (Developer’s Share) from all Property Tax with respect to all property in the District, as
provided in such Credit Enhancement Agreement.

Section 3.06: Calculation of Tax Shifts. In accordance with Maine statutes governing the
establishment of affordable housing development districts, Exhibit F identifies the estimated tax shifts
which will result during the term of the District from the establishment of the District, using formulas
approved by the Director of the Maine State Housing Authority. Exhibit F also contains a summary of the
methodology and calculations utilized in calculating such estimated tax shifts.

The Avesta 977 Brighton Avenue Apartments project will pay property taxes to the City based
upon the local assessed valuation of the project and the City’s annual tax rate. Exhibit A shows the
estimated property taxes that will be paid by the project over the next 30 years based upon the estimated
local assessed valuation and the estimated tax rate of $22.08/$1000 for the first year of the District. The
amount of property taxes paid by owners of property in the District to City will be the same whether the
project is included in a TIF district or not.

If the project is not part of a TIF, some of these new tax revenues will be offset by what are
commonly called tax shifts. Since the City’s total state valuation will be higher as a result of the project,
its share of Cumberland County taxes will increase. The increased valuation and population will change
the amount the City receives in State Revenue Sharing. The increased valuation and increased school
enrollment will change the amount the City receives in state education aid.



Exhibit F thus shows the estimated amount of these tax shifts compared to what they would be if
the new valuation is “sheltered’ in a TIF and, therefore, does not get counted in the City’s state valuation
that is used in calculating county tax, revenue sharing and state education aid.

The actual extent and amount of the tax shifts can vary from this estimate since they are controlled
by factors outside the City’s control such as the rate of increase in the County budget, the amount of state
sales and income tax collected, the amount of funding provided by the state for education aid, and the
formula used to distribute that aid. So the extent and value of the shifts could be more or less than
estimated.

Article 1VV. Municipal Approvals.

Section 4.01: Public Hearing. Before designating the District, the City legislative body of the City
held a public hearing. Notice of the hearing was published on July 5, 2018, a date that was at least 10
days before the hearing, in The Portland Press Herald, a newspaper of general circulation within the City.
Attached hereto as Exhibit G is a copy of the Notice of Public Hearing. The Public hearing was held in
accordance with the requirements of 30-A M.R.S.A. 8 5250 on July 16, 2018. At the public hearing,
interested parties were given a reasonable opportunity to present testimony concerning the District and
the Development Program.

Section 4.02: Authorizing Votes. Attached as Exhibit H is a copy of the Orders proposed for
adoption by the City Council of the City of Portland at a meeting thereof duly called and held on July 16,
2018 designating the District and adopting the Development Plan.

The undersigned, being the City Manager of the City of Portland, certifies that all of the
information contained herein is true and correct to the best of my knowledge.

Dated: July , 2018

Jon P. Jennings, City Manager, City of Portland
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Attachment 8 Application
Exhibit E Development Program

CREDIT ENHANCEMENT AGREEMENT
This Credit Enhancement Agreement, dated as of , 2018, between the

City of Portland, Maine, a municipal body corporate and politic and a political subdivision of the State of
Maine (the “City”), and Avesta 977 Brighton LP, a Maine limited partnership (the “Developer”).

WITNESSETH THAT

WHEREAS, the City designated the 977 Brighton Avenue Apartments Affordable Housing
Development District (the “District”) pursuant to Chapter 206, subchapter 3 of Title 30-A of the Maine
Revised Statutes, as amended, by vote of the City Council at a meeting held on July 16, 2018 and pursuant
to the same City Council Meeting action adopted a development program and financial plan for the
District (the “Development Program”), and

WHEREAS, the Director of the Maine State Housing Authority has reviewed and approved the
District and the Development Program, and

WHEREAS, the Development Program contemplates the execution and delivery of a credit
enhancement agreement between the City and the Developer and the City approved the execution and
delivery of a credit enhancement agreement as described in the Development Program pursuant to such
City Council Meeting approval and a resolution of the Municipal Officers, adopted July 16, 2018 by vote
of the City Council and the City and the Developer desire and intend that this Credit Enhancement
Agreement be and constitute the Credit Enhancement Agreement contemplated by and described in the
Development Program;

NOW, THEREFORE, in consideration of the foregoing and in consideration of the mutual
promises and covenants set forth herein, the parties hereby agree as follows:

ARTICLE I: DEFINITIONS

Section 1.1. Definitions. The terms defined in this Article | shall, for all purposes of this
Agreement, have the meanings herein specified, unless the context clearly requires otherwise:

“Affordable Housing Development Program Fund” means the Affordable Housing Development
Program Fund described in Article 1l of the Development Program and established and maintained
pursuant to Article Il hereof.

“Agreement” means this Credit Enhancement Agreement between the City and the Developer.

“Captured Assessed Value” means the amount, stated as percentages or stated sums, of the
Increased Assessed Value that is utilized from year to year to finance the Capital Program and Public
Improvements described in the Development Program; the Captured Assessed Value of the District shall
be 75% of the Increased Assessed Value.

“City” means the City of Portland, Maine, a municipality duly organized and existing under the
laws of the State of Maine, its successors and assigns.

“Current Assessed Value” means the assessed value of the District certified by the municipal
assessor as of April 1st of each year that the District remains in effect.



“Developer” means Avesta 977 Brighton LP, its successors and assigns.

“Development Program” means the Development Program for the District as adopted by the City
at a meeting of the City Council held on July 16, 2018.

“District” means the 977 Brighton Avenue Apartments Affordable Housing Development District
designated by the City pursuant to Chapter 206, subchapter 3 of Title 30-A of the Maine Revised Statutes,
as amended, by vote of its City Council at a meeting held on August 3, 2015.

“Financial Plan” means the financial plan described in Article 111 of the Development Program.

“Fiscal Year” means July 1 to June 30 each year or such other fiscal year as the City may
establish.

“Increased Assessed Value” means the valuation amount by which the Current Assessed Value of
the District exceeds the Original Assessed Value of the District. If the Current Assessed Value is equal to
or less than the Original Assessed Value, there is no Increased Assessed Value.

“Original Assessed Value” means the assessed value of the District as of March 31, 2018, which
amount was Two Hundred Ninety-One Thousand One Hundred Dollars ($291,100.00).

“Project” means the design, planning, development, acquisition, construction, financing and
installation of the Development Program as described in Section 2.03 of said Development Program.

“Project Costs” means any expenditures or monetary obligations incurred or expected to be
incurred that are authorized by section 5249 of title 30-A of the Maine Revised Statutes and included in
the Development Program.

“Project Cost Account” means the Developer’s Project Cost Account described in Article 111 of
the Development Program and established and maintained pursuant to Article Il of this Agreement.

“Property Taxes” means any and all ad valorem property taxes levied, charged or assessed against
real estate in the District by the City or on its behalf.

“Qualified Investments” means any and all securities, obligations or accounts in which
municipalities may invest their funds under applicable Maine law.

“Tax Increment” means all Property Taxes assessed by the City, in excess of any state, county or
special district tax, upon the Increased Assessed Value of all property in the District.

“Tax Increment Revenues (Developer’s Share)” means that percentage of the Tax Increment with
respect to real estate now or hereafter located in the District retained pursuant to the terms of the
Development Program to pay Project Costs of the Capital Program, and which amount is to be deposited
each year during the term of this Agreement in the Developer’s Project Cost Account to fund payments to
the Developer due pursuant to this Agreement. The Tax Increment Revenues (Developer’s Share) is
seventy-five percent (75%). The Tax Increment Revenues (Developer’s Share) will be calculated each
year as more particularly described herein and in Exhibit A of the Development Program and will be
based on the Increased Assessed Value of the District which percentage or amount shall be captured and
retained to pay to the Developer the costs of the Capital Program described in the Development Program.



"Tax Shift" means the sum of the following amounts as calculated under the Tax Shift Formulas,
as hereafter defined: (a) the difference between (i) the county tax payable by the City if the Captured
Assessed Value that under the then existing Tax Shift Formulas is not included in the actual calculation of
County Tax were included in the City's valuation in calculating the county tax, and (ii) the county tax
payable by the City to the extent that the Captured Assessed Value is excluded from the City's valuation in
calculating the county tax; plus (b) the difference between (i) the State aid to education that would be
received by the City if the Captured Assessed Value that under the then existing Tax Shift Formulas is not
included in the actual calculation of State aid to education were included in the City's valuation in
calculating State aid to education, and (ii) the State aid to education that received by the City to the extent
that the Captured Assessed Value is excluded from the City's valuation in calculating such amounts of
State aid to education; plus (c) the difference between (i) the State revenue sharing that would be received
by the City if the Captured Assessed Value that under the then existing Tax Shift Formulas is not included
in the actual calculation of State revenue sharing were included in the City's valuation in calculating the
amount of State revenue sharing, and (ii) the State revenue sharing received each year to the extent that
the Captured Assessed Value is excluded in the City's valuation in calculating such amounts of revenue
sharing. Examples of the calculation of the estimated Tax Shifts based on the current Tax Shift Formulas
are attached as Exhibit F to the Development Program.

"Tax Shift Formulas" means the formulas utilized by the State of Maine in calculating (a) the
county tax payable in accordance with 30-A M.R.S.A. 8§ 706 and 36 M.R.S.A. 8§88 305(1), 381, as
amended, and any successor provisions; (b) the municipal revenue sharing distribution of the Local
Government Fund in accordance with 30-A M.R.S.A. 85681, as amended, and any successor provision,
provided, however, that distribution of the Disproportionate Tax Burden Fund (the Revenue Il fund), if
any, shall not be taken into consideration in such calculation since taxes assessed on captured value within
a tax increment financing district are included in the amounts of the property assessed in determining
allocations of such Disproportionate Tax Burden Fund; and (c) State aid to education, including aid for
total operating costs, total program cost allocation (taking into account the maximum local share or circuit
breaker) and total debt service cost allocation (taking into account the maximum local share or circuit
breaker), but not taking into account any hold harmless or hardship cushion that results in additional State
aid to education to the prior year’s level even through the calculation would have resulted in a reduction,
all as computed in accordance with Maine Department of Education Form ED 261 or any successor form.

“Tax Payment Date” means the date(s) on which Property Taxes levied by the City are due and
payable from owners of property located within the City.

Section 1.2. Interpretation and Construction. In this Agreement, unless the context otherwise
requires:

(a) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar terms, as used
in this Agreement, refer to this Agreement, and the term “hereafter” means after, and the term “heretofore”
means before the date of delivery of this Agreement.

(b) Words importing a particular gender mean and include correlative words of every other
gender and words importing the singular number mean and include the plural number and vice versa.

(c) Words importing persons mean and include firms, associations, partnerships (including
limited partnerships), limited liability companies, trusts, corporations and other legal entities, including
public or governmental bodies, as well as any natural persons.



(d) Any headings preceding the texts of the several Articles and Sections of this Agreement, and
any table of contents or marginal notes appended to copies hereof, shall be solely for convenience of
reference and shall not affect its meaning, construction or effect.

(e) All notices to be given hereunder shall be given in writing and, unless a certain number of
days is specified, within a reasonable time. All approvals, consents and acceptances required to be given
or made by any signatory hereto shall not be withheld unreasonably.

(f) If any clause, provision, Article or Section of this Agreement shall be ruled invalid by any
court of competent jurisdiction, the invalidity of such clause, provision, Article or Section shall not affect
any of the remaining provisions hereof.

ARTICLE II: DEVELOPER’S PROJECT COST ACCOUNT OF THE
AFFORDABLE HOUSING DEVELOPMENT PROGRAM FUND AND FUNDING
REQUIREMENTS

Section 2.1. Creation of Developer’s Project Cost Account of the Affordable Housing
Development Program Fund. The City hereby confirms the creation and establishment of (a) the 977
Brighton Avenue Apartments Affordable Housing Development District Affordable Housing
Development Program Fund; and (b) a segregated fund in the name of the City designated as the * 977
Brighton Avenue Apartments Affordable Housing Development District Developer’s Project Cost
Account of the Affordable Housing Development Program Fund” (the “Developer’s Project Cost
Account”) pursuant to, and in accordance with the terms and conditions of the Development Program.
The Affordable Housing Development Program Fund shall consist of the Developer’s Project Cost
Account as described in the Development Program.

Section 2.2. Deposits into Developer’s Project Cost Account of the Affordable Housing
Development Program Fund. The City shall deposit into the Developer’s Project Cost Account
contemporaneously with each payment of Property Tax by owners of property in District during the term
of the District an amount equal to that portion thereof constituting the Tax Increment Revenues
(Developer’s Share) for the period or year to which the payment relates and shall allocate the amount so
deposited to fund fully and pay the payments due to Developer under Article I11 of this Agreement.

Section 2.3. Use of Monies in Developer’s Project Cost Account of the Affordable Housing
Development Program Fund. Monies deposited in the Developer’s Project Cost Account shall be used and
applied exclusively to fund the City’s payment obligation described in Article Il hereof.

Section 2.4. Monies Held in Trust. All monies required to be deposited with or paid into the
Developer’s Project Cost Account to fund payments of the Developer under the provisions hereof and the
provisions of the Development Program, shall be held by the City in trust, for the benefit of the
Developer.

Section 2.5. Investments. The monies in the Developer’s Project Cost Account shall be invested
and reinvested in Qualified Investments as determined by the City. The City shall have discretion
regarding the investment of such monies, provided such monies are invested in Qualified Investments. As
and when any amounts thus invested may be needed for disbursements, the City shall cause a sufficient
amount of such investments to be sold or otherwise converted into cash to the credit of such account. The
City shall have the sole and exclusive right to designate the investments to be sold and to otherwise direct
the sale or conversion to cash of investments made with monies in the Developer’s Project Cost Account.



Section 2.6. Liens. The City shall not hypothecate or grant or create any liens, security interests,
encumbrances, or other interests of any nature whatsoever, with respect to the Developer’s Project Cost
Account or any funds therein, other than the interest granted to the Developer hereunder in and to the
amounts on deposit therein.

ARTICLE I11: PAYMENT OBLIGATIONS

Section 3.1. Credit Enhancement Payments. (a) The term of this Agreement shall be for
the period beginning on the effective date of the approval of the District by the Director of the Maine State
Housing Authority and continuing for thirty (30) years as described below. Subject to the conditions set
forth below, the City agrees to pay to the Developer within 30 days of the end of each fiscal year (ends
June 30 each year) this Agreement is in effect payments equal to the Tax Increment Revenues
(Developer’s Share) beginning with the designation and approval of the District by the Director of the
Maine State Housing Authority, that being the City Fiscal Year beginning July 1, 2019 and ending June
30, 2020 (FY20) and continuing with each Fiscal Year of the City thereafter through and including June
30, 2049 (FY49). The City shall make all such payments of the Tax Increment Revenues (Developer’s
Share) to the Developer, its successors and assigns according to Exhibit A of the Development Program,
based upon the corresponding fiscal year’s projected allocation percentage for each payment. The
Developer’s share will be 100% of the captured revenue (based on 75% of the value captured) as indicated
on Exhibit A. The obligation of the City to make such payments shall be a limited obligation payable
solely from that portion of the Tax Increment Revenues (Developer’s Share) payable to the Developer
hereunder, whether or not actually deposited into the Developer’s Project Cost Account, and shall not
constitute a general debt or obligation on the part of the City or a general obligation or charge against or
pledge of the faith and credit or taxing power of the City, the State of Maine or any political subdivision
thereof.

(b) If, with respect to any Tax Payment Date, the owner or owners of property in the District
fail(s) to pay any portion of the Property Taxes assessed by the City, because of a valuation dispute or
otherwise, the Property Taxes actually paid with respect to such Tax Payment Date shall first be applied to
taxes due on account of the Original Assessed Value and second shall constitute Tax Increment Revenues.

(c) Annually, Developer will provide operating cash flow statements as back-up documentation
of Projects Costs for its TIF payments, which documentation will be kept confidential by the City.

Section 3.2. Prior to receiving the first payment under this Agreement:

@) Developer shall provide evidence reasonably satisfactory to the City of the Company’s
ability to complete the Project in accordance with State law. Reasonably satisfactory evidence shall
include the Company’s having closed on the financing for the Project.

(b) On a bi-weekly basis during the course of construction of the Project, Developer must
provide documentation in a form reasonably satisfactory to the City demonstrating that all firms
employed in the construction phase of the Project have compensated their employees, at all relevant times,
the current wage rates and fringe benefits as required under applicable state prevailing wage law, 26
M.R.S. 81306, or the City’s minimum wage requirements set forth in Chapter 33, Sections 1 - 12 of the
Portland City Code, whichever is greater. The City will provide the Developer with information that the
Developer must include in all bid materials that the Developer provides to prospective contractors who
may bid on the project to ensure that the wage requirements set forth in this section are met.



(©) Developer must provide evidence reasonably satisfactory to the City demonstrating that
the Project was designed, constructed and rehabilitated in accordance with City’s Green Building Code
set forth in the Chapter 6, Article VII, of the Portland City Code.

Section 3.3. Failure to Make Payment. In the event the City should fail to, or be unable to, make
any of the payments required under Section 3.1 hereof, the item or installment so unpaid shall continue
from year-to-year, as a limited obligation of the City, under the terms and conditions hereinafter set forth,
until the amount unpaid shall have been fully paid and the City agrees to pay the same with interest
thereon at the rate equal to the interest rate per annum payable by owners of property in the City on
Property Taxes that are not paid when due, but only from Tax Increment Revenues (Developer’s Share)
paid to the City by the Developer from time to time, and any earnings thereon, whether or not deposited
into the Developer’s Project Cost Account of the Affordable Housing Development Program Fund.
Payments shall be applied first against accrued interest and then against principal. The Developer shall
have the right to initiate and maintain an action to specifically enforce the City’s obligations hereunder,
including without limitation, the City’s obligation to deposit all Tax Increment Revenues (Developer’s
Share) to the Developer’s Project Cost Account and its obligation to make payments to the Developer.

Section 3.4. Manner of Payments. The payments provided for in this Article 11l shall be paid in
immediately available funds directly to the Developer in the manner provided hereinabove for its own use
and benefit, for qualified Project Costs.

Section 3.5. Obligations Unconditional. The obligations of the City to make the payments
described in this Agreement in accordance with the terms hereof shall be absolute and unconditional
irrespective of any defense or any rights of setoff, recoupment or counterclaim it might otherwise have
against the Developer. The City shall not suspend or discontinue any such payment or terminate this
Agreement for any cause, including without limitation, any acts or circumstances that may constitute
failure of consideration or frustration of purpose or any damage to or destruction of the Project or any
change in the tax or other laws of the United States, the State of Maine or any political subdivision of
either thereof.

Section 3.6. Limited Obligation. The City’s obligations of payment hereunder shall be limited
obligations of the City payable solely from monies on deposit in the Developer’s Project Cost Account,
and any earnings thereon, pledged therefor under this Agreement. The City’s obligations hereunder shall
not constitute a general debt or a general obligation or charge against or pledge of the faith and credit or
taxing power of the City, the State of Maine, or of any municipality or political subdivision thereof, but
shall be payable solely from that portion of the Tax Increment Revenues (Developer’s Share) payable to
the Developer hereunder, and any earnings thereon, whether or not actually deposited into the Developer’s
Project Cost Account. This Agreement shall not directly or indirectly or contingently obligate the City,
the State of Maine, or any other municipality or political subdivision to levy or to pledge any form of
taxation or to levy or to make any appropriation for their payment, excepting the City’s obligation to levy
Property Taxes upon the property in the District and the pledge of the Tax Increment Revenues
(Developer’s Share), and earnings thereon, established under this Agreement.

Section 3.7. The Developer and its contractors employed in the construction phase the Project
shall adhere to a policy of non-discrimination in all employment actions, practices, policies,
procedures, phases, and conditions of employment. All employment-related decisions (including but
not limited to hiring, discharge, transfers, promotions, discipline, training, job opportunities, and
wage and salary levels) will be made without discrimination based on an individual’s race or color,
religion, age, sex (including pregnancy), sexual orientation, gender identity or expression, ancestry or
national origin, physical or mental disability, veteran status, genetic information, previous assertion of



a claim or right under Maine’s Workers’ Compensation Act, previous actions taken protected under
Maine’s Whistleblowers’ Protection Act, or any other protected group status as defined by applicable
law. Provisions in applicable laws providing for bona fide occupational qualifications, business
necessity, or age limitations will be adhered to by the developer and its contractors where appropriate.
This policy shall not be construed to prohibit any employment action or policy which is required by
federal law, rule or executive order.

ARTICLE IV: PLEDGE AND SECURITY INTEREST

Section 4.1. Pledge of Developer’s Project Cost Account. In consideration of this Agreement and
other valuable consideration and for the purpose of securing payment of the amounts provided for
hereunder to the Developer by the City, according to the terms and conditions contained herein, and in
order to secure the performance and observance of all of the City’s covenants and agreements contained
herein, the City does hereby grant a security interest in and pledge to the Developer the Developer’s
Project Cost Account to the extent of Developer’s Rights under this Agreement to receive funds from the
Developer’s Project Cost Account and all sums of money and other securities and investments now or
hereafter therein.

Section 4.2. Perfection of Interest. The City authorizes the Developer to file and, if necessary,
shall cooperate with the Developer in causing appropriate financing statements and continuation
statements naming the Developer as pledgee of all amounts from time to time on deposit in the
Developer’s Project Cost Account to be duly filed and recorded in the appropriate state offices as required
by and permitted under the provisions of the Maine Uniform Commercial Code or other similar law as
adopted in the State of Maine and any other applicable jurisdiction, as from time to time amended, in order
to perfect and maintain the security interests created hereunder. To the extent deemed necessary by the
Developer, the City will at such time and from time to time as requested by Developer establish the
Developer’s Project Cost Account as a segregated fund under the control of an escrow agent, trustee or
other fiduciary so as to perfect Developer’s interest therein.

Section 4.3. Further Instruments. The City shall, upon the reasonable request of the Developer,
from time to time execute and deliver such further instruments and take such further action as may be
reasonable and as may be required to carry out the provisions of this Agreement; provided, however, that
no such instruments or actions shall pledge the credit of the City.

Section 4.4. No Disposition of Developer’s Project Cost Account. Except as permitted
hereunder, the City shall not sell, lease, pledge, grant a security interest in, assign or otherwise dispose,
encumber or hypothecate any interest in the Developer’s Project Cost Account and will promptly pay or
cause to be discharged or make adequate provision to discharge any lien, charge or encumbrance on any
part hereof not permitted hereby.

Section 4.5. Access to Books and Records. All books, records and documents in the possession
of the City relating to the District, the Development Program, this Agreement and the monies, revenues
and receipts on deposit or required to be deposited into the Developer’s Project Cost Account shall at all
reasonable times be open to inspection by the Developer, its agents, lenders, designees and employees.

ARTICLE V: DEFAULTS AND REMEDIES

Section 5.1. Events of Default. Each of the following events shall constitute and be referred to in
this Agreement as an “Event of Default:”




() any failure by the City to pay any amounts due to Developer when the same shall
become due and payable;

(b) any failure by the City to make deposits into the Affordable Housing Development
Program Fund or the Developer’s Project Cost Account as and when due;

(c) any failure by the City or the Developer to observe and perform in all material respects
any covenant, condition, agreement or provision contained herein on the part of the City or the
Developer to be observed or performed, provided, however, that failure of Developer or any other
owner of property in the District to pay Property Taxes when due shall not constitute an event of
default hereunder; or

(d) if a decree or order of a court or agency or supervisory authority having jurisdiction in
the premises of the appointment of a conservator or receiver or liquidator of, any insolvency,
readjustment of debt, marshalling of assets and liabilities or similar proceedings, or for the
winding up or liquidation of the City’s affairs shall have been entered against the City or the City
shall have consented to the appointment of a conservator or receiver or liquidator in any such
proceedings of or relating to the City or of or relating to all or substantially all of its property,
including without limitation, the filing of a voluntary petition in bankruptcy by the City or the
failure by the City to have a petition in bankruptcy dismissed within a period of ninety (90)
consecutive days following its filing or in the event an order for release has been entered under the
Bankruptcy Code with respect to the City.

Section 5.2. Remedies on Default. Whenever any Event of Default referred to in Section 6.1
hereof shall have occurred and be continuing, the non-defaulting party may take any one or more of the
following remedial steps: (a) the non-defaulting party may take whatever action at law or at equity as may
appear necessary or desirable to collect any amount then due and thereafter to become due, to specifically
enforce the performance or observance of any obligations, agreements or covenants of the non-defaulting
party under this Agreement and any documents, instruments and agreements contemplated hereby or to
enforce any rights or remedies available hereunder; and (b) the Developer shall also have the right to
exercise any rights and remedies available to a secured party under the laws of the State of Maine.

Section 5.3. Remedies Cumulative. No remedy herein conferred upon or reserved to any party is
intended to be exclusive of any other available remedy or remedies but each and every such remedy shall
be cumulative and shall be in addition to every other remedy given under this Agreement or now or
hereafter existing at law, in equity or by statute. Delay or omission to insist upon the strict performance of
any of the covenants and agreements herein set forth or to exercise any rights or remedies upon the
occurrence of an Event of Default shall not impair any relinquishment for the future of the rights to insist
upon and to enforce, from time to time and as often as may be deemed expedient, by injunction or other
appropriate legal or equitable remedy, strict compliance by the City with all of the covenants and
conditions hereof, or of the rights to exercise any such rights or remedies, if such Event of Default be
continued or repeated.

Section 5.4. Agreement to Pay Attorneys’ Fees and Expenses. Notwithstanding the application of
any other provision hereof, in the event any party should default under any of the provisions of this
Agreement and the non-defaulting party shall require and employ attorneys or incur other expenses or
costs for the collection of payments due or to become due or for the enforcement of performance or
observance of any obligation or agreement on the part of the City or the Developer herein contained, the
defaulting party shall, on demand thereof pay to the non-defaulting party the reasonable attorneys fees,
costs and expenses so incurred by the non-defaulting party.




Section 5.5. Disputes. The parties agree that in the event of any dispute or disagreement
hereunder the City shall continue to make payment of all amounts due hereunder in the manner and at the
times specified herein until final resolution of such dispute, whether by mutual agreement or final decision
of a court, arbitrator or other dispute resolution mechanism. The City hereby waives any right to
withhold, suspend or setoff payments during the pendency of any such dispute, this waiver being limited
and expressly intended to affect only those rights necessarily related to or arising directly under the terms
of this Agreement.

ARTICLE VI: EFFECTIVE DATE, TERM AND TERMINATION

Section 6.1. Effective Date and Term. This Agreement shall become effective upon its execution
and delivery by the parties hereto and shall remain in full force from the date hereof for the entire term of
this Agreement and shall expire upon the payment of all amounts due to the Developer hereunder and the
performance of all obligations on the part of the City and the Developer hereunder.

Section 6.2. Cancellation and Expiration of Term. At the termination or other expiration of this
Agreement and following full payment of all amounts due and owing to the Developer hereunder or
provision for payment thereof and of all other fees and charges having been made in accordance with the
provisions to this Agreement, the City and the Developer shall each execute and deliver such documents
and take or cause to be taken such actions as may be necessary to evidence the termination of this
Agreement.

ARTICLE VII: ASSIGNMENT AND PLEDGE OF DEVELOPER’S INTEREST

Section 7.1. Consent to Pledge and/or Assignment. The City hereby acknowledges that it is the
intent of the Developer to pledge and assign and to grant security interests in and to this Agreement and
the amounts payable to Developer hereunder and Developer’s right, title and interest in, to and under this
Agreement as collateral for financing for the Project, although no obligation is hereby imposed on the
Developer to make such assignment or pledge or to grant such security interests. Recognizing this
intention, the City does hereby consent and agree to the grant of such security interests and to the pledge
and assignment of all the Developer’s right, title and interest in, to and under this Agreement and in and to
the payments to be made to Developer hereunder, to third parties as collateral or security for indebtedness
and other obligations or otherwise, on one or more occasions during the term hereof.

Section 7.2. Pledge, Assignment or Security Interest. The City hereby consents to the pledge,
assignment or granting of a security interest by the Developer (or the pledge and assignment by any one
Developer) of its right, title and interest in, to and under this Agreement. The City agrees to execute and
deliver any assignments, pledge agreements, consents or other confirmations required by the prospective
secured party, pledgee or assignee, including without limitation, recognition of the secured party, pledgee
or assignee as the holder of all right, title and interest herein and as the payee of amounts due and payable
hereunder and any and all such other documentation as shall confirm to such secured party, pledgee or
assignee the position of such secured party, assignee or pledgee and the irrevocable and binding nature of
this Agreement and provide to the secured party, pledgee or assignee such rights and/or remedies as it may
deem necessary for the establishing, perfection and protection of its interest herein.

Section 7.3. Assignment. Except as provided in this Article VII, the Developer shall not have the
right to transfer and assign to any person or entity all or any portion of its rights in, to and under this
Agreement; provided however, that any transfer of the real property within the District shall carry with it
the benefit of this Agreement so long as (i) the rental units within the District remain affordable after such



transfer; (ii) the prospective owner establishes to the reasonable satisfaction of the City that the financial
benefits provided by this Agreement are still necessary to maintain the viability of the Project and (iii) the
City Council approves the transfer.

ARTICLE VIII: MISCELLANEOUS

Section 8.1. Successors. The covenants, stipulations, promises and agreements set forth herein
shall bind and inure to the benefit of the respective successors and assigns of the parties hereto.

Section 8.2. Severability. In case any one or more of the provisions of this Agreement shall, for
any reason, be held to be illegal or invalid, such illegality or invalidity shall not affect any other provision
of this Agreement and this Agreement shall be construed and enforced as if such illegal or invalid
provision had not been contained herein.

Section 8.3. No Personal Liability of Officials of the City. No covenant, stipulation, obligation or
agreement of the City contained herein shall be deemed to be a covenant, stipulation or obligation of any
present or future elected or appointed official, officer, agent, servant or employee of the City in his
individual capacity and neither the members of the City Council of the City nor any official, officer,
employee or agent of the City shall be liable personally with respect to this Agreement or be subject to any
personal liability or accountability by reason hereof.

Section 8.4. Counterparts. This Agreement may be executed in any number of counterparts, each
of which, when so executed and delivered, shall be an original, but such counterparts shall together
constitute but one and the same Agreement.

Section 8.5. Governing Law. The laws of the State of Maine shall govern the construction and
enforcement of this Agreement.

Section 8.6. Notices. All notices, certificates, requests, requisitions or other communications by
the City or the Developer pursuant to this Agreement shall be in writing and shall be sufficiently given and
shall be deemed given when hand delivered or mailed by first class mail, postage prepaid, addressed as
follows:

If to the City: City Manager
City Portland
389 Congress Street
Portland, Maine 04101

If to the Developer: Avesta 977 Brighton LP
c/o Avesta Housing Development Corporation
307 Cumberland Avenue
Portland, ME 04101

Any of the parties may, by notice given to the other, designate any further or different addresses to which
subsequent notices, certificates, requests or other communications shall be sent hereunder.

Section 8.7. Amendments. This Agreement may be amended only with the concurring written
consent of the parties hereto.
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Section 8.8. Net Agreement. This Agreement shall be deemed and construed to be a “net
agreement,” and the City shall pay absolutely net during the term hereof all payments required hereunder,
free of any deductions, and without any abatement, deductions or setoffs.

Section 8.9. Benefit of Assignees or Pledgees. The City agrees that this Agreement is executed in
part to induce secured parties, assignees or pledgees to provide financing for the Project and accordingly
all covenants and agreements on the part of the City as to the amounts payable hereunder are hereby
declared to be for the benefit of any such secured parties, assignee or pledgee from time to time of the
Developer’s right, title and interest herein.

Section 8.10. MaineHousing Rules and Requirements. The Developer and the City shall comply
with any rules adopted by the Maine State Housing Authority and with any conditions of approval
imposed by the Maine State Housing Authority following designation of the District. The City shall report
annually to the Director of the Maine State Housing Authority regarding the status of the District,
including the following matters as required by law: (a) certify that the public purpose of the District is
being met; (b) account for any sales of property within the District; and (c) certify that rental units within
the District remain affordable. The parties shall comply with the rule provisions for recovery of public
revenue if conditions for approval of the District are not maintained for the duration of the District, as
provided by rules adopted by the Maine State Housing Authority in accordance with applicable law. The
Developer agrees to provide all information as required by the City to satisfy its reporting obligations.

Section 8.11. Affordability Covenants. The Developer and the City shall, in order to assure the
continued affordability of the rental units as required by the Development Program, Maine State Housing
Authority and applicable laws, regulations and ordinances, execute a declaration which is substantially in
the same form as the “Declaration of Covenants, Conditions and Restrictions which is attached to the
Development Program as Exhibit I.

Section 8.12  Valuation Agreement. The Development Program makes certain assumptions
and estimates regarding valuation, depreciation of assets, tax rates, estimated amounts of the Increased
Assessed Value and the Tax Increment, estimated amounts of the Tax Increment Revenues (Developer’s
Share), estimated development costs and other estimates. The City and the Developer hereby covenant
and agree that the assumptions, estimates, analysis and results set forth in the Development Program shall
in no way (a) prejudice the rights of any party to be used, in any way, by any party in either presenting
evidence or making argument in any dispute which may arise with respect to Developer’s property for
purposes of ad valorem property taxation or any tax abatement proceeding or (b) modify or change in any
way the terms of this Agreement even if the actual results differ substantially from the estimates,
assumptions or analysis.

Section 8.13. Integration. This Agreement completely and fully supersedes all other prior or
contemporaneous understandings or agreements, both written and oral, between the City and the
Developer relating to the specific subject matter of this Agreement and the transactions contemplated
hereby.

IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to be executed
in their respective names and their respective seals to be hereunto affixed and attested by the duly
authorized officers, all as of the date first above written.

WITNESS CITY OF PORTLAND

11



By:

Jon P. Jennings, Its City Manager

AVESTA 977 BRIGHTON LP

BY: General Partner

By:

Dana Totman, President

C:\Users\mpd\Desktop\2018 AHTIF\Docs Submitted for Review xx.xx.18\02 977 Brighton Avenue CEA Draft.docx
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CITY OF PORTLAND
Declaration of Covenants, Conditions and Restrictions for the 977 Brighton Avenue
Apartments Affordable Housing Tax Increment Financing District
This Declaration of Covenants, Conditions and Restrictions (the “Declaration”) is entered
into by and between the City of Portland, a public body corporate and politic with its principal
place of business at 389 Congress Street, Portland, Maine, 04101 (“City”) and Avesta 977

Brighton LP, a Maine limited partnership with a mailing address of 307 Cumberland Avenue,

Portland, Maine 04101 (“Developer”).

WITNESSETH
WHEREAS, the Developer acknowledges that City is providing Affordable Housing Tax

Increment Financing to the Developer (the “AHTIF”) for project operating costs associated with

the development of forty (40) units of rental housing located at 977 Brighton Avenue, Portland,

Maine (the “Development”); and

WHEREAS the Developer acknowledges City’s resulting beneficial interest in the
Development, and Developer acknowledges that its ownership and operation of the Development
are in furtherance of discharge of the public trust; and

WHEREAS, City has provided the AHTIF to Developer in consideration of the
Developer’s agreement to abide by the provisions of this Declaration.

NOW THEREFORE, City and the Developer agree as follows:

1. Term. The term of this Declaration shall be for the period beginning on date of the approval of
the District by the Director of the Maine State Housing Authority (the “Effective Date”) and
continuing for thirty (30) years from the Effective Date of this Declaration (the “Qualifed
Project Period”).

2. Enforceability of Covenants. The covenants and restrictions of Developer set forth herein
are intended to be and shall be considered covenants that run with the real estate described in

Exhibit A attached hereto and made a part hereof and shall bind all subsequent owners and
holders of any interest in said real estate, except to the extent herein provided. The City may




enforce the covenants set forth herein as a contract beneficiary whether or not Developer is or
remains indebted to the City. The covenants of Developer set forth herein shall survive a sale,
transfer, or other disposition of the Development by Developer, a foreclosure or transfer of title
in lieu of foreclosure, or the repayment of the AHTIF, but shall cease to apply to the
Development in the event of involuntary noncompliance caused by substantial destruction,
seizure, requisition, or change in law or an action of a governmental agency that prevents the
City from enforcing the covenants, even though compensated by insurance, provided that the
AHTIF is repaid within a reasonable period of time after such involuntary loss or substantial
destruction.

3. Covenants. Developer hereby covenants and represents to the City as follows:

a. Development. The Development shall consist of the land described in Exhibit A
attached hereto, together with all improvements, which after completion of the work
will contain a total of forty (40) units of rental housing and related amenities. The units
in the Development shall be of comparable quality and have comparable amenities.
Developer shall not make any change in the nature, size, number of location of the units
in the Development and the facilities in the units.

b. Use. The Developer shall rent or make available for rental all of the units in the
Development on a continuous and non-transient basis to members of the general public
throughout the Qualified Project Period. Developer covenants and agrees that no
change of use shall occur without the express written consent of the City.

c. Low Income Units. For a period of thirty (30) years at least thirty-four (34) of the
units will be occupied by households with incomes at or below sixty percent (60%)
(collectively referred to as the “Low Income Units”). The remaining four (4) units will
be market rate units.

i. Income and area median income shall be as determined in accordance with
Section 42 of the Internal Revenue Code of 1986 and associated regulations and
guidance, all as may be amended from time to time, (“Section 42””) and income
limits shall be adjusted for family size.

ii. Prior to initial occupancy and at least annually, the Developer shall verify that
the income, based on the then current income, of each household occupying a
Low Income Unit in the Development does not exceed the Applicable Income
Limit (the “Determination”).

iii. A Low Income Unit occupied by a household, who at the commencement of
occupancy, met the Applicable Income Limit shall continue to be treated as
occupied by a qualified resident even though the household’s income may
exceed the Applicable Income Limit, adjusted for family size, at the time of the
most recent Determination, if after such Determination, but before the next
Determination, any unit in the Development of comparable size is occupied by
a new household whose income does not exceed the Applicable Income Limit.



iv. After initial occupancy but upon again becoming vacant, a Low Income Unit
shall be treated as occupied by a household meeting the Applicable Income
Limit until occupied (other than occupancy by another resident for a temporary
period not to exceed 31 days), at which time the character of the unit shall be
re-determined in light of the new resident’s income.

d. Rent Restrictions. For the Qualified Project Period, the Low Income Units shall be
rent-restricted. A unit is rent-restricted if the gross monthly rent does not exceed
one-twelfth (1/12" of thirty percent (30%) of the imputed income limitation
applicable to the unit. The imputed income limitation is the Applicable Income Limit
for the unit, except the adjustment for family size shall be based, not on the actual
number of occupants, but by assuming the number of occupants as follows:

I. For a unit without a separate bedroom, one individual.
ii. Foraunit with one or more separate bedrooms, one and one-half individuals for
each separate bedroom.

Gross monthly rent shall not include any payment under Section 8 of the United States
Housing Act of 1937 and associated regulations and guidance, all as may be amended
from time to time (“Section 8”) but shall include any utility allowance, where
applicable, taking into account such determinations under Section 8.

e. Discrimination Prohibited. Developer shall not segregate or physically isolate the
Low Income Units from each other and from other units in the Development and the
Developer shall use its best efforts to proportionately distribute the Low Income Units
among each unit size in the Development. Developer shall not refuse to rent a unit in
the Development to any applicant because the applicant holds a voucher or a certificate
of eligibility under Section 8.

4. Compliance. Developer agrees to furnish to City such information as City may require in a
form acceptable to City, including without limitation certifications and/or verifications of
occupancy and resident income, to determine Developer’s compliance with the covenants set
forth herein. Information deemed acceptable by Maine State Housing Authority shall be
acceptable to the City.

5. Income Certifications/L eases. Developer shall use residential lease forms acceptable to City
and obtain written and signed certifications of residents in a form acceptable to City to
determine the qualifications of the residents for occupancy of a Low Income Unit. Such leases
or certifications shall contain clauses wherein each resident (a) certifies as to the accuracy of
statements made relating to the resident’s income, (b) agrees that resident income and other
eligibility requirements shall be deemed substantial and material obligations of the tenancy, (c)
agrees to comply all requests for information with respect thereto from Developer or City, and
(d) agrees that failure to provide accurate information or refusal to comply with a request for
information shall be deemed a violation of a substantial obligation of the tenancy. Developer
covenants and agrees to take such action as City deems necessary to comply with the covenants




herein or to correct or cure any failure of the Developer to comply with the covenants herein,
including, without limitation, the eviction of any tenant in accordance with applicable law.
Lease forms which have been approved by Maine State Housing Authority shall be deemed
approved by City.

Real Estate Taxes. Developer agrees that it shall pay all real estate taxes assessed on the
Development during its ownership of the Development. Nothing contained in this section
shall be deemed a waiver or limitation on Developer's right to seek abatement of property taxes
if Developer believes the Development is over-assessed.

Records. Developer shall maintain and keep current all books, documents, plans and records
concerning the Development, including, but not limited to, books and records related to
compliance with the covenants contained in this Declaration. Such books, records, documents
and plans shall be kept for: (a) a minimum of six (6) years after the expiration of the Qualified
Project Period for those books, records, documents and plans pertaining to the rent and
occupancy requirements described in Section 3 of this Declaration and the rent roll for all units
in the Development; and (b) for a minimum of six (6) years after the end of the fiscal year or
calendar year, as applicable, for all other books, records, documents and plans pertaining to the
Development. Upon reasonable notice, City may audit and examine these books, records,
documents and plans, and may inspect the buildings, grounds, equipment offices of the
Development.

Violation. Developer shall immediately notify the City if Developer anticipates or discovers
any noncompliance with any restriction or covenant in this Declaration, including, without
limitation, noncompliance with the occupancy restrictions in Section 3 of this Declaration.
Developer agrees to take such action as the City deems necessary to prevent noncompliance or
to correct or cure any failure to comply with the covenants in this Declaration. In the event the
Developer fails to comply with the covenants set forth herein, and fails to cure such
non-compliance within any applicable cure period, the City shall be entitled to exercise any of
its rights under the documents executed in connection with the AHTIF, maintain an action in
law or in equity against the Developer to recover damages incurred by the City from such
failure, including, without limitation, reasonable attorneys’ fees and costs, and to require the
Developer (through injunctive relief or specific performance) to comply with the provisions
and covenants set forth herein and to immediately cure any failure to comply with the
covenants set forth herein by the Developer.

Indemnification. Developer shall indemnify and hold City and its agents harmless from and
against any and all claims, demands, liability, loss, cost or expense (including, but not limited
to reasonable attorney’s fees and other costs of litigation) which may be incurred by the City
arising out of or in any way related to the Developer’s breach of any of its obligations under
this Declaration or any action taken by the City to enforce or exercise its rights under this
Declaration as a result of such breach, except for claims arising from the gross negligence or
willful acts of the City. The obligations under this section shall survive the termination or
expiration of this Declaration as necessary to effectuate its provisions.




10.

11.

12.

13.

14.

15.

Modifications. This Declaration may be amended or modified, in whole or in part, only by
written agreement of Developer and the City clearly expressing the intent to modify this
Declaration.

Severability. The validity of any clause, part or provision of this Declaration shall not affect
the validity of the remaining portions thereof.

Successors_and Assigns. This Declaration shall be binding upon Developer’s respective
heirs, personal representatives, executors, administrators, successors and assigns and shall
inure to the benefit of and be enforceable by City, its successors, transferees and assigns.

Governing Law. This Declaration shall be construed in accordance with and governed by the
laws of the State of Maine.

Notices. Any notice or demand required or provided for in this Declaration shall be in writing
and shall be deemed to have been sufficiently given for all purposes when hand-delivered or
mailed by certified or registered United States mail, postage prepaid, or sent by overnight
United States mail or overnight commercial delivery service to the Developer or the City at
their respective addresses set forth herein, or at such other address as either of them may from
time to time hereafter designate by notice given to the other as herein provided. The City shall
endeavor to provide a copy of any notice to Developer simultaneously to the Limited Partners
at c/o Northern New England Housing Investment Fund, 75 Market Street, Suite 201, Portland,
ME 04101, or such other addresses as may from time to time hereafter be designated by notice
given to the City as herein provided.

Intercreditor. This Declaration is subject to the terms and conditions of the Intercreditor and
Subordination Agreement by and among Maine State Housing Authority, the City of Portland,
Avesta 977 Brighton LP, and Avesta Housing Development Corporation [construction lender
and any other entities providing financing will also be parties] dated , 2018
to be recorded in the Cumberland County Registry of Deeds herewith.

Signature page follows.



IN WITNESS WHEREOF, this Declaration has been duly executed by the Developer
and City as of , 2018.

CITY OF PORTLAND

By:
Witness Jon P. Jennings
Its City Manager

AVESTA 977 BRIGHTON LP
BY: Pinecone Housing Corporation, its General

Partner
By:
Witness Dana Totman, Its President
State of Maine
Cumberland, ss. , 2018

Personally appeared the above named Dana Totman, President of Pinecone Housing
Corporation, General Partner of Avesta 977 Brighton LP, and acknowledged the foregoing
instrument to be his free act and deed in his said capacity and the free act and deed of said
corporation and limited partnership.

Before me,

Notary Public/Attorney-at-Law

(Print or type name)

State of Maine
Cumberland, ss. , 2018

Personally appeared the above named Jon P. Jennings, City Manager to the City of
Portland, and acknowledged the foregoing instrument to be his free act and deed in his said
capacity and the free act and deed of said City of Portland.

Before me,

Notary Public/Attorney-at-Law

(Print or type name)
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City of Portland - TIF Model of 5/16/2018

OAY. $281.100C ao 4/1/2017
CBL: 275-C-1,2,3,6t010

City of Portland- TIF Projection Table - 977 Brighton Avenue
Captured Captured

Revenue to § Revenue to City Non-

Increased Total Projected| Business Municipal Captured
Tax Year- | Assessed Value % of Value Captured Projected New Taxes Project Project General Fund

TIF Year April 1 Real Prop. Captured Valuation Milf Rate Captured Account Account Revenues
1 2019 $2,808,900 75.00% $2,181,675 22.08 48,178 $48,178 %0 $16,059
2 2020 $2,908,800 75.00% $2,181,675 22.52 49 141 $49,141 g0 $16,380
3 2021 $2,908,600 75.00% $2,181,675 22.98 50,124 $50,124 30 $16,708
4 2022 $2,908 200 75.00% $2,181,675 23.43 651,127 $51,127 $0 $17.042
5 2023 $2,908,800 75.00% $2,181,675 23.90 $52,148 $52,149 30 $17,383
[s] 2024 $2,908,900 75.00% $2,181,675 24.38 $53,192 $53,162 $0 $17,731
7 2025 $2,908,900 75.00% 2,181,675 24.87 $54,256 54,256 $0 18,085
8 2026 h2,908,900 75.00% $2,181,675 25.37 $55,341 $55,341 30 $18,447
9 2027 $2,908,900 75.00% $2,181,675 25.87 $56,448 $56,448 $0 $18,816
10 2028 $2,908,900 75.00% 62,181,675 26.39 $57,577 $57,677 $0 $19,192
11 2029 $2,908,900 75.00% $2,181,675 26.92 $58,729 $58,729 $0 $19,576
12 2030 $2,808,900 75.00% $2,181,675 27.46 $59,203 $59,903 30 $19,068
13 2031 $2,908,900 75.00% $2,181,675 28.01 §61,101 $61,101 0 $20,367
14 2032 $2,908,800 75.00% $2,181,675 28.57 862,323 $62,323 $0 $20,774
15 2033 52,908,800 75.00% $2,181,675 29.14 $63,570 $63,570 $0 $21,190
16 2034 $2,908,900 75.00% $2,181,675 29.72 $64,841 364,841 $0 $21,614
17 2035 $2,008,900 75.00% $2,181,675 30.32 $66,138 $66,138 $0 $22,046
18 2036 $2,908,900 75.00% $2,181,675 30.92 $67,461 $67,461 $0 322,487
19 2037 $2,908,900 75.00% $2,181,675 31.54 $68.810 568,810 $0 22,937
20 2038 $2,808,800 75.00% b2,181,675 32.17 70,186 $70,186 $0 $23,395
21 2039 $2,908,900 75.00% $2,181,675 32.81 571,590 $71,590 50 $23,863
22 2040 $2,908,900 75.00% $2,181,675 33.47 $73,022 $73,022 30 $24,341
23 2041 $2,908,900 75.00% $2,181,675 34.14 $74,482 $74,482 30 $24,827
24 2042 $2,908,900 75.00% $2,181,675 34.82 $75,972 $75,972 30 $26,324
25 2043 $2,908,900 75.00% $2,181,675 35.62 577,491 $77,491 $0 $25,830
26 2044 $2,908,900 75.00% $2,181,675 36.23 $79,041 579,041 $0 $26,347
27 2045 $2,908,800 75.00% $2,181,675 36.95 $80,622 $80,622 50 $26,874
28 2046 $2,808,900 75.00% $2,181,675 37.69 $82,234 $82,234 $0 $27 411
28 2047 $2,908,900 75.00% $2,181,675 38.45 $83,879 $83,870 $0 27,960
30 2048 $2,908,800 75.00% $2,181,675 39.22 $85,557 $85,557 $0 $28,519
30 Year TIF Total $87,267,000 $65,450,250 $1,954,486 | $1,954,486 $0 $651,495
30 Year Average $65,150 $65,150 $0 $21,717




Tax Shifts-Avoided Formula Impacts from Sheltering of Valuation: City of Portland- TIF Model
977 Brighton Avenue

75% Sheltared - 30 yaars - 75% to Developer Project Account - 25% to City General Fund

Avoided Formula Impacts from Sheltering of Valuation
Avoided Loss of | Avoided Loss of
Tax Year- Total Added Sheltered State Aid to for | State Municipal |Avolded Increase! Total Avoided
TIF Year April 1 Valuation Valuation Education Revenue Sharing| in County Tax Impacts
1 2019 $2,908,900 $2,181,675 30 $1,329 $1,188 $2,517
2 2020 $2,908,900 $2,181,675 $0 $1,320 $1,188 $2,517
3 2021 $2,908,900 $2,181,675 $0 $1,329 $1,188 $2,617
4 2022 $2,508,900 $2,181,675 $6,036 $1,329 $1,188 $8,653
5 2023 $2,808,900 $2 181,675 $12,072 $1,329 1,188 $14,5689
6 2024 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
7 2025 $2,808,900 2,181,675 18,108 $1,320 $1,188 $20,625
8 2028 52,908,900 $2,181,675 18,108 $1,329 $1,188 $20,625
9 2027 $2,908,900 $2,181,675 518,108 $1,329 $1,188 $20,625
10 2028 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
11 2029 $2,908 800 $2,181,675 $18,108 $1,329 $1,188 $20.625
12 2030 $2,808,800 $2,181,6756 $18,108 $1,329 $1,188 $20,625
13 2031 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
14 2032 $2,908,900 $2,181,675 $18,108 $1,328 51,188 $20,625
15 2033 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
16 2034 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
17 2035 $2,908,800 $2,181,675 $18,108 $1,329 $1,188 $20,625
18 2036 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
19 2037 $2,908,900 $2,181,675 $18,108 51,329 $1,188 $20,625
20 2038 $2,908,900 $2,181,675 $18,108 $1,328 $1,188 $20,625
21 2039 $2,908,900 $2,181,675 $18,108 $1,329 1,188 $20,625
22 2040 52,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
23 2041 $2,808,900 $2,181,675 518,108 $1,329 $1.188 $20,625
24 2042 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
25 2043 $2,908,900 $2.181,675 $18,108 $1,329 $1,188 $20,625
26 2044 $2,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
27 2045 32,908,900 $2,181,675 $18,108 $1,329 $1,188 $20,625
28 2046 $2,908,800 32,181,675 $18,108 $1,329 $1,188 $20,625
29 2047 $2,908,900 $2,181,675 $18,108 $1.329 $1,188 $20,625
30 2048 $2,908,800 $2,181,675 $18,108 $1,329 $1,188 $20,625
30 Year TIF Total $87,267,000 $65,450,250 $470,805 $39,864 $35,649 $546,319
30 Year Average $15,694 $1,329 $1,188 $18,211




977 Brighton Avenue, Portland, Me.
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City of Portland HOME Funds Application
Project: 977 Brighton Avenue Apartments

Avesta Housing is requesting $300,000 of HOME funds from the City of Portland for our 977
Brighton Avenue Apartments project {“977 Brighton”) at 977 Brighton Avenue in Portland,
Maine.

The development involves the new construction of 40 1-bedroom rental apartments for seniors
(55+ years of age), in one 4-story building. 34 of the apartments will be affordable and 6 will be
market rate. 24 units will be affordable to households at or below 50% of area median income
and 10 will be affordable to households at or below 60% of area median income. Portland
Housing Authority has awarded project-based rental assistance to eight of the units at the
project. All units with affordability restrictions will have a utility allowance factored into the
tenant rent payment.

977 Brighton represents an opportunity to create much-needed affordable senior housing in an
accessible location within Portland. The development site contains eight contiguous lots located
in a highly walkable area in the Nasons Corner section of Portland. The project is located near
many amenities and services, making it a prime location for housing; retail stores, a pharmacy,
trails and restaurants are all located within a half mile. The site is also located within a tenth of
a mile to a bus stop on the extensive Portland public transportation bus system, connecting
residents with Portland's downtown as well as adjoining communities.

See the attached maps for more information about the project’s siting within the City and
relative to numerous nearby amenities.

As shown in the attached pictures, the 0.73-acre site currently contains a single-family home
and a garage, both of which will be demolished and cleared prior to construction. The project
will consist of one 4-story building, placed at the front of the property so as to create maximum
active street frontage. There will also be(a parking lot for 32 cars and an/external gathering area
or patio for residents. Vegetative screening will be used to create a level of privacy for
residents. Storm water management systems will be used to ensure that the project does not
adversely impact the vicinity of the subject parcel. Avesta will work with City staff and the
Planning Board to ensure that the design of the project is consistent with neighborhood design
characteristics.

307 Cumberiand Avenue * Porlland, Maine 04101
207-553-7T777 + 1-800-339-6516 Voice/TTY
207-5563-7778 Fax « www.avestahousing.org
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Each apartment will be approximately 600 square feet and all accessibility requirements will be
met. Additional amenities will include on-site laundry, a health room, a community room and
resident service coordination.

977 Brighton Avenue Apartments will continue Avesta Housing’s commitment te construct and
manage buildings designed to maximize energy performance, minimize adverse environmental
impacts, provide healthy living spaces, conserve natural resources, and promote smart growth
and sustainable development. All requirements of the City of Portland’s Green Building
Ordinance will be met. Additionally, as alluded to in the attached information provided by the
property manager, Avesta Housing Development Corporation, smoking at the project will be
prohibited and educational materials on tobacco treatment programs will be provided to
tenants.

These affordable units at 977 Brighton Avenue come at a critical time for the City. Vacancies in
Portland are at historic lows while rents remain too high for thousands of local renter
households. In 2017, Avesta alone received requests for affordable housing from nearly 3,800
households (over 1,300 of which were senior-led households) but was only able to provide
housing to 393.

977 Brighton Avenue Apartments will create much-needed senior affordable rental housing in
an area of the city that is rich with transit, services, and neighborhood amenities.
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977 BRIGHTON AVENUE APARTMENTS

Project Completion Schedule

Activity Actual/Scheduled Date
Month/Year
A. SITE
Option/Contract 07/13115
Site Acquisition 10/06/15

Municipat Approval
B. FINANCING
Construction Loan Commitment
Permanent Loan Commitment
Other Sources Commitied
C. PLANS AND SPECIFICATIONS
50%
90%
100%
D GONSTRUGTION LOAN GLOSING
E. CONSTRUCTION START
F. SUBSTANTIAL COMPLETION
G. COMPLETION OF CONSTRUCTION
H. LEASE-UP
Lease-up Begins

Sustained (95%) Occupancy

06/01/18

09/01/18

09/01/18

12/01/18

02/01/19

03/01/19

04/01/19

05/0119

05/01/20

1
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PROJECT NAME: 977 Brighton Avenue Date  04/30/18
LOCATION Portland
= DEVELOPMENT ASSUMPTIONS _
Total Units i 40]Inflation Adjustments Yri-5  Yr 615 Yr. 16-30
# @ 50% AMI (PBVs) 20.0% 8| Rent 200% 2.50% 2.00%
# @ 50% AMI (LIHTC/High HOME) 40.0% 16| Operating Expense 3.00% 3.00% 3.00%
# @ 60% AMI (LIHTC/High HOME) 0.0% 0| Other income 2.00% 2.50% 2.00%
# @ 60% AMI (LIHTC) 25.0% 10[Debt Coverage Ratio 0.00
# @ Market 15.0% 6{Vacancy 5%
ised Market Value —t Market Value/Unit
PRO FORMA DEVELOPMENT BUDGET
Residential Per Unit Commercial Total
Site improvements 572.194 14,305 572,194
Construction 5227 444 130,686 5,227 444
Solar 0 0 0
General Requirements 0 0 0
Builder Overhead 0 0 0
Builder Profit 0 0 0
Bond Premium 0 0 0
Construction Contingency 5% 289,982 7.250 289,982
Subtotal Construction Costs 6,089,620 152,240 1] 6,089,620
Building Permits and Fees 81,936 2048 81.938|
Survey & Engineering 38,000 850 38,000
Architectural & Design 461,000 11,525 461,000
Legal 65,000 1.625 65,000
Title & Recording 5885 147 5,885
Accounting 10,000 250 10,000
Canstruction Period Tax 12,000 300 12,000
Canstruction Period Insurance 12,000 300 12,000
Subtotal Soft Costs 685,821 17,146 [ 685,821
Construction Loan Originalion Fees 10,000 250 10,000
Construction Loan Interest 157,266 3,932 157,266
Letter of Credit Fee 3,630 1] 3,630
Escrow Agent Fee o 0 0
Perm Loan Commitment Fee 10,000 250 10,000
Construction Lender Legal 12,000 300 12,000
Subtotal Finance Costs 192,896 4,822 o 192,896
Market Survey 3,500 88 3,500
Appraisal 6,200 155 6,200
Environmental 12,700 318 12,700
LIHTC Fees 40,000 1.000 40,000
Soft Cost Conlingency 25,000 625 25,0001
3rd Party Consultants 18,000 450 18,000
FF&E 61,000 1.525 61,000
Subtotal Miscellaneous 166,400 4,160 0 166,400
Acquisition: Buildings 0 o ol
Acquisition: Land 280,000 7.000 280,000
Canrying Costs 0 0 0;
Subtotal Acquisition 280,000 7,000 L] 280,000
' Operating Deficit Escrow 141,859 3.546 141,859
| Pre-funded Replacements 52,274 1.307 52,274
| Tax & Insurance Escrow 28,500 13 28,500
|Developer Overhead 487,500 12188 487,500
| Developer Profit 0 0 o]
|Marketing & Rent-Up Reserve 40,000 1.000 40,000
Subtotal Fee and Reserves 750,133 18,753 0 750,133
!Tolal Development s 8,164,870 204,122 0 8,164,870

o -

4,590.845

LIHTC Alloc 638,000
Equity yield 0.830
Synd. % 99.99%
Equity Raise 5294 870
Historic Credit FED 0
Equity yield D99
Synd. % 99.99%
Equity Raise 0
Number of Tax-payers 1
Historic Credil STATE Q0
Equity yield 0
Synd. % 99.99%
Equity Raise 0
[Total Equity. 5,204,870}
Gross Square Footage g
Construction Cost/Sq ft $0 | =DIvVIO
Notes
[MAXIMUM DEVELOPER FEE AVAILABLE 650,000
ACTUAL DEVELOPER FEE 1,208,430
% OF MAXIMUM DEVELOPER FEE 185.9%
NET DEVELOPER FEE COLLECTED 1,208,430
% OF MAXIMUM DEVELOPER FEE 185 9%

-




7.983.01 198,575
i S < 175000 = 4PTS
{7_' kil i FLOW OF FUNDS === = R
CLC During Construction PLC
| Sources May-18 Jul-19  Oct19 Jan-20 Apr-20 Jul-20 Mar-21 Aug-21 Total
|Beginning Cash 4] o 0 0 4] o o 0 0
Capital Contribution 1.058.974 1,058 974 2,956,922 170,000 50,000 5.294 870
Construction Loan 406,143 1,272,405 213431 1522405 1522405 4,936,788
GP Bridge Loan 0
MSHA Subsidy 0
MSHA Amortizing Mortgage 0 0
AHP Grant 1] 250,000 250,000 500,000
AHP Loan 2,070,000 2,070,000
City HOME o 0 300,000 300,000
Solar Equity [} 0 0 0
Other: Spensor Loan o 0
Other [
Development Fee Loan 0 [
TOTAL SOURCES 1,485,117 1,522,405 1,522,405 1,522,405 1,522,405 5,326,922 170,000 50000 13,101 659
Uses
Acquisition 280,000 280,000
Construction 1,522,405 1,522,405 1522405 1522405 6,089,620
Soft Costs 685,821 685,821
Financing Costs 192,896 192,896
Miscellaneous 166,400 40,000 206,400
Dev Fee 140,000 127,500 170,000 50.000 487.500
Reserves 222,633 222,633
TOTAL DEV. COSTS 1.465,117 1,522,405 1,522,405 1,522405 1527405 390,133 170,000 50,000 8,164,870
Repay GP Bridge Loan 0 0
Repay Construction Loan 4,936,788 4,936,788
SUBTOTAL OTHER ITEMS 0 V] 0 0 0 4,936,788 o 0 4,938,788
TOTAL USES OF FUNDS 1,465,117 1,582,405 1,522,405 1522405 1,522405 5,326,922 170,000 50,000 13,101,658
Ending Cash 0 0 0 4] 0 0 o} [} 0
: —r—e S PROJECT FINANCING =
Source i ~ Amount  Rate Term  Lien Annual D/S
] ___¥Yr1-5  Yr 615  Yr 16-30; o N
Source 1; MSHA Subsidy 1] 0.00% 30 4] 0 4]
Source 2 MSHA Interest Only Morigage o 6.00% 30 4] 0 4]
Source 3 AHP Grant 500,000 0.00% 30 Co-First 1] 0 1] =
Source 4 AHP Loan 2,070,000 A.60% 30 First 112,934 112,934 112,934
Source 5 City HOME 300,000 0.00% 30 Co-First Grant
iSource & Solar Equity 0 |
|Source 7 Cther: Sponsor Loan 1
'Source 8 Development Fee Loan 0 Cash Flow
Source 2 Met Syndication 5,294,870 $0.83 :
|
Capitalization Gap {Surplus) )] ! $0.0706
Total 8,164,870 |

851
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PROPOSED RENT SCHEDULE

Type AMI_

# Units

Rents from

Program
Max Rents

Gross
Rent

50% PBVs
50% LIHTC
0% HOME
80% LIHTC
0 Market

Efficiency

911
718

862

911
718

S——

Market
Rent

1BR 50% PBVs

50% LIHTC
80% HOME
60% LIHTC

40 Market

1028
770

924

1,028
770

$1,080
$1,080 0
$1,050
$1,050 0
$1,050

-
L

28R 50% HOME
‘ 50% LIHTC

60% HOME
1 60% LIHTC
0 Market

923

1108

$1,250

(=20 = =T = ]

$1.250

50% HOME

50% LIHTC

60% HOME

60% LIHTC
0 Market

13BR

(== I = T =]

50% HOME

50% LIHTC

60% HOME

60% LIHTC
0 Market

(=R -1 -0 -

A

OOOQOOOOOODOOOOQO§

Subtotals

40

Other Income
Vacancy Rate
Other Income

Effective Gross Income

Laundry
5%
TIF

65%

433008  #DIVIO!

3156 cument
(21,808), taxes
30,765 | 4.670

445,120

{AF FORDABLE MORTGAGE CALCULATION

DsC

Other DS
Balance

Stabilized NOI

|'$ Avail for DIS

Affordable Mortgage

Effective Gross Income
\Annual Operating Expense

445120
312.643

132,477

112,934

37

[BREAKEVEN ANALYSIS

RENT SENSITIVITY

Total

OCCUPANCY

Annual

Debt Service

|Breakeven Rent

Operaling Expense

312,643
112,934

887

|Gross Revenues

Brezkeven Occupancy

466,929

91%

OPERATING EXPENSES
Annual Monthty
Expense Annual Per Unit Per Unit
Adminisirative Expenses:
Management Fees 24672 617 51
Management Charges 24672 B17 51
Marketing Expenses 0 0 0
Legal Expenses 1,500 38 3
Auditing Expenses 5,000 125 10
Bad Debts 0 0 0
Other Administrative Expenses 6,000 150 13
Administrative Expenses 61,844 1,546 129
Operating Expenses:
Janitorial Payroll 0 L] 0
| Janitorial Supplies and Equipment 0 o 0
| Janitorial Contractual Services 6,600 165 14
Fuel and Gas 18,000 450 38
Electricity 34,000 850 71
Water and Sewer 16,000 400 33
Garbage and Trash Removal 4,000 100 B
Vehicle and Equipment Expenses 0 0 0
| Other Operating Expenses 0 0 0
| Operating Expenses 78,600 1,965 164
| Grounds Maintenance Payroll 0 0 0
Grounds Tools and Supplies 0 0 0
Grounds Contractual Services 25,000 825 52
Miscellaneous Ground Maintenance 0 o 0
| Tenant Damage Charges - Grounds 0 0 0
0. Building Maintenance Payroll 0 0 0
Building Tools and Supplies 5,000 125 10
Building Contractual Services 20,000 500 42
Building Systems Maintenance 25,000 825 52
Miscellaneous Building Maintenance 4] 0 0
Tenant Damage Charges - Building 0 0 0
Maintenance Expenses 75,000 1,875 156
General Expenses:
Property Taxes 52,000 1,300 108
Property and Liability Insurance 15,000 375 3
Tenant Computer Network Expense 0 0
Tenant Service Expenses 12,199 305 25
General Expenses 76,198 1,980 165
Replacement Reserve Funding 18,000 450 38
Commercial Expenses (if applicable) 1] o
Total 312,643 7,816 651
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]PROFORMA OPERATING INCOME AND EXPENSE STATEMENT

5 Months
== 7124120 12/31/20 12031121 12131/22 12131123 1&’31!24 12/31/25 12/31/26 12131127 12/31/28 12131729 12/31/30
Effective Gross Income 185,467 445120 454023 463,103 472365 481813 493 858 506,204 518,859 531,831 545127
Less Operating Expense 130,268 312,643 322022 331,683 341634 351,883 362439 373,312 384,512 396,047 407,928
Net Operating Income 55,199 132,477 132,000 131,420 130,732 128,930 131,419 132,892 134,348 135,784 137,198
iLess RLP Repay o 0 1] 0 0 0 0 [} 0 o}
ILess Other Repay 47,056 112,934 112,934 112,834 112,934 112,934 112,934 112,934 112,934 112,934 112,934
Cash Flow 8,143 19,543 19,066 18,486 17,798 16,996 18,485 19,958 21,414 22,8650 24,264
Cash Flow per Unit 489 489 477 462 445 425 462 499 535 571 607
Debt Coverage Ratio(RLP) 117 1.17 1.17 116 1.16 1.15 1.16 1.18 1.19 1.20 1.21
(Operating Reserve Balance 141,859 } 148,952 156,400 164,220 172,431 181,052 190,105 199.610 209,590 220,070 231073 242 627
PROFORMA OPERATING INCOME AND EXPENSE STATEMENT. continued
Yris
R e et A et o V132 123132 12131033 1231734 36 12131436 1231137 12I31/38 11140 12/31/40 1231741
Effective Gross Income ' 558,755 572,724 587,042 601,718 616,761 629,096 641,678 654,511 667,602 680954 634,573
Less QOperating Expense 420,166 432,771 445754 459,127 472901 487,088 501,701 516,752 532,254 548,222 564,668
Net Qperating Income 138,589 139,952 141,287 142,501 143,860 142,008 139,977 137,760 135,348 132,732 129,804
Less RLP Repay 4] 0 0 o 0 [} [} o v} 0 0
Less Other Repay 112934 112.934 112,934 112934 112,934 112,934 112,934 112,934 112,934 112,934 112,934
Cash Flow 25655 27,0189 28,353 29,857 30,926 28074 27,043 24,826 22,414 19,798 18,971
Cash Flow per Unit 641 675 709 741 773 727 676 621 560 495 424
Debt Coverage Ratio(RLP) 1.23 124 125 1.26 127 1.26 1.24 1.22 1.20 1.18 1.15
Cparating Reserve Balance 242:527 254,758 267.406 230371 29{!.915 3QQ.GSO 325,143 7341 A01 358,471 376394 395,214 414,975
PROFORMA, OPERATING INCOME AND EXPENSE STATEMENT, continued
12131742 111144 12/31144 12131745  12/31/46 1/1/48 121317148 12/31/49 7130150

Effective Gross Income 708,454 722 634 737.086 751,828 766864 782,202 797846 813,803 484,213

Less Operating Expense 581,608 500,057 617.028 635539  654.605 674,244 694,471 715,305 429,779

Net Operating Income 126,856 123577 120.058 116,288 112259 107,958 103,375 98,498 54 434
jLess RLP Repay [} 0 0 0 0 0 0 [y} 0
iLess Gther Repay 112,934 112,934 112934 112,934 112934 112,934 112,934 112,934 112,934

Cash Flow 13,922 10,643 7124 3,355 4978 (9.558)  {14,436) (58,5009
iCash Fiow per Unit 348 266 178 B4 [124) {239 {361) {2,507)
IrDebt Coverage Ratio{RLP) 112 1.08 1.06 1.03 099 0.98 os2 0,87 0,48

Qperating Reserve Balance 4“.9?5 435,723 457,510 480,385 504.104 _ 528.950 5580422 568 384 582,367 552,985
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