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CITY OF DALLAS
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DATE March 4, 2011

Housing Committee Members: Carolyn R. Davis, Vice-Chair, Tennell Atkins,
Angela Hunt, Ann Margolin, Pauline Medrano

TO
sumect March 7, 2011 Housing Committee Agenda

We will have a meeting of the Housing Committee on Monday, March 7,
2011, City Hall, 1500 Marilla - Room 6ES, Dallas, Texas, 75201, at 2:00 p.m.
The agenda is as follows:

1. Approval of February 22, 2011 Councilmember Steve Salazar
Minutes
2. Community Development Block BrideawKillingsworth
Grant Section 108 Guaranteed Loan (Estimated time 30 minutes)
Amended Application for the Atmos
Lofts
3. Update on Section 108 Guaranteed Brideauw/Killingsworth
Loan Application Projects (Estimated time 30 minutes)
4. Upcoming Agenda [tem For information only

(Estimated time 10 minutes)

a. Authorize a public hearing for CDBG Section 108 loan Atmos Lofts

(fw
Al

Steve Salazar, Chair
Housing Committee

“Dallas, the City that Works: Diverse, Vibrant and Progressive”



Housing Committee
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¢: The Honorable Mayor and Members of the City Council
Mary K. Suhm, City Manager
Deborah Watkins, City Secretary
Tom P. Perkins, Jr., City Attorney
Craig Kinton, City Auditor
Judge C. Victor Lander, Administrative Judge, Municipal Court
Ryan S. Evans, First Assistant City Manager
A.C. Gonzalez, Assistant City Manager
Forest Turner, Assistant City Manager
Jill A. Jordan, P.E., Assistant City Manager
Jeanne Chippertield, Chief Financial Otficer
Helena Stevens-Thompson, Assistant to the City Manager

A closed executive session may be held if the discussion of any of the above agenda
items concerns one of the following:

L.

Contemplated or pending litigation, or matters where legal advice is requested of the
City Attorney. Section 551.071 of the Texas Open Meetings Act.

. The purchase, exchange, lease or value of real property, if the deliberation in an open

meeting would have a detrimental effect on the position of the City in negotiations
with a third person. Section 551.072 of the Texas Open Meetings Act.

. A contract for a prospective gift or donation to the City, if the deliberation in an open

meeting would have a detrimental effect on the position of the City in negotiations
with a third person. Section 551.073 of the Texas Open Meetings Act.

. Personnel matters involving the appointment, employment, evaluation, reassignment,

duties, discipline or dismissal of a public officer or employee or to hear a complaint
against an officer or employee. Section 551.074 of the Texas Open Meetings Act.

The deployment, or specific occasions for implementation of security personnel or
devices. Section 551.076 of the Texas Open Meetings Act.

. Deliberations regarding Economic Development negotiations. Section 551.087 of

the Texas Open Meetings Act.

"Dallas, the City that Works: Diverse, Vibrant and Progressive”



Housing Committee

Meeting Record
February 22, 2011

The Housing Committee meetings are recorded. Agenda materials and audiotapes may be
reviewed/copied by contacting the Housing Department, Staff Coordinator at 214-670-3906.

Meeting Date: February 22, 2011 Meeting Start time: 208 pm.

Committee Members Present: Staff Present:

Carolyn R. Davis (Vice-Chair) A.C. Gonzalez-Asst. City Mg
Tennell Atkins Jerry Killingsworth-Dire
Angela Hunt

Ann Margolin
Pauline Medrano

Tamara Leak-ECO
Harim Logan-CMO Esmeralda de la Cruz-HOU
: Cassandra Luster-HOU

Aliga Allen-HOU

Other Council Members Present:
CM Delia Jasso

Committee Members Absent: . 2es
CM Steve Salazar(Chair) i associates/Architects
CM Dwaine Caraway i . ARderson-Merriman Associates/Architects

2-OM Housing
Master Plan
ood Fuiton & Farrell

Deepak Sula
Villiam Coth

J.M Szabumewwz-Texas Comm. Development Corp.
arfield A. Bruff-Frazier/Consultant/REG, TX
Scott-Golden Group

gff Fulenchek-Carlton Residential

Linda S. Brown-ESS

Sara Reidy-ESS

Scott Galbraith-Mathews

Kevin Dym-Shared Housing Center

Steve C. Brown-Carl Franklin Homes

Maria Machacho-Shared Housing Center

Angela Johnson Fisher-Deaf Action Center

Crystal Reeves-Deaf Action Center

Owen Metz-Dominium

Karl Crawley-Master Plan

Teresa Anderson-Anderson Capital

Ted Hamilton-HPC

John Greenan-Central Dallas Community Development Corp.




Housing Committee
February 22, 2011

Meeting Record - Page 2 of 3
AGENDA:

Housing Committee Meeting Called to Order by CM Carolyn R. Davis

1. Approval of February 7, 2011 Minutes of the Housing Committee
Presenter(s): Council Member Carolyn R. Davis

Action Taken/Committee Recommendation(s):

Motion made by: CM Tennell Atkins Motion seconded by;

Pauline Medrano
Item passed unanimously: X ltem passed on a :

ltem failed unanimously: Item failed on a

Follow-up (if necessary):

2. Carl Franklin Homes
Presenter(s): A.C. Gonzalez, Asst. City Manager/J Killingwerth, Director/Ste
President

Information Only: _X

Action Taken/Committee Recommen s)

Motion made by: : onded by:
ltem passed unanimously: m pa divided
Item failed unanimously: It&m fail te:
Follow-up (if necessary).

3. 2011 Low Income ing Ta it Projects Dallas

Presenter(s): A. lez, As ity Manager/J&ry Killingsworth, Director/Bernadette
Mitchell, Assistant Di

dation(s) Motion to move forward to full Council on
en Tax Credit Projects referred.

Motion seconded by: CM Pauline Medrano
Item passed on a divided vote:
Item failed on a divided vote:




Housing Commiittee
February 22, 2011
Meeting Record - Page 3 of 3

4. Upcoming Agenda ltems

Information Only:

a. Authorize approval a Residential Development Acquisition loan to BOHUSA for

2120 52" Street

Action Taken/Committee Recommendation(s) Motion to move forwar It Council on
February 23, 2011.
Motion made by: CM Tennell Atkins Motion seconded b ine Medrano

Item passed unanimously: X

ltem passed on a

Item failed unanimously:

Item failed on

Follow-up (if necessary):

Meeting Adjourned by CM Carolyn R. Davis

Meeting Adjourned: 3:18 P.M.

Approved By:
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CITY OF DALLAS
March 4, 2011

Housing Committee Members: Steve Salazar, Chair, Carolyn R. Davis, Vice-
Chair, Tennell Atkins, Angela Hunt, Ann Margolin, Pauline Medrano

Community Development Block Grant Section 108 Guaranteed Loan Amended
Application for the Atmos Lofts

On Tuesday, February 22, 2011, you will be briefed on Community Development
Block Grant Section 108 Guaranteed Loan Amended Application for the Atmos
Lofts. A copy of the briefing is attached.

Please let me know if you have any questions.

[

™ | i

LA
T~
A.C. ,GBﬁzaIez
Se\sg_iStant City Manager

o The Honorable Mayor and Members of the City Council
Mary K. Suhm, City Manager
Deborah Watkins, City Secretary
Tom P. Perkins, Jr., City Attorney
Craig Kinton, City Auditor
C. Victor Lander, Administrative Judge, Municipal Court
Ryan S. Evans, First Assistant City Manager
Forest Turner, Assistant City Manager
Jilt A. Jordan, P.E., Assistant City Manager
Jeanne Chipperfield, Chief Financial Officer
Jerry Killingsworth, Housing/Community Services Director
Helena Stevens-Thompson, Assistant to the City Manager

"Dallas, The City That Works: Diverse, Vibrant and Progressive."



Community Development Block Grant Section 108
Guaranteed Loan Amended Application for the

Atmos Lofts

A Briefing to the Housing Committee
March 7, 2011
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Purpose

Consideration of amendments to the Community Development

O O0O 0O0

Block Grant Section 108 Guaranteed Loan (Section 108
loan) application to U.S. Department of Housing and Urban
Development (HUD):

Separation of the project into two phases

Provide $1,500,000 in City Center TIF affordable housing
set-aside funds for Phase |

Provide Section 108 funding for Phase Il only

Increase the Section 108 loan from $9,000,000 to
$11,750,000

Increase the total number of affordable units in Phase I
from 10 units to 63 units meeting the CDBG National
Objective of 51% affordability




Project Details

[J Four vacant commercial buildings with total area of 390,435 square feet
on one downtown block in Council District 14

O

Phase | — Conversion of building on west side of site, 1900 Jackson St.,
into low income residential rental

Phase Il — Conversion of two historic buildings on east side of site, 301 S.
Harwood St. and 1915 Wood St., into commercial/retail on the bottom
floor and residential rental for affordable and market rate housing above

Phase Il — Conversion of middle building, 1815 Wood St., into a parking
structure

Conversion will create 230 rental units

89 efficiencies - average size 647 square feet

105 one bedrooms - average size 804 square feet

33 two bedrooms — average size 1,274 square feet

3 three bedroom units average size 1,637 square feet

107 units at 60% and below AMFI, 63 units at 80% and 60 market rate
units




Project Detalls (cont.)

The project will also include
B 252 off street parking spaces
B 9,500 square feet of ground floor retail space

B A new ground level motor court with 24 short term
parking spaces for visitors and retail patrons

B 228 secure indoor residential parking stalls made
possible by a new cast-in-place ramp structure
connecting several levels of the buildings with elevators
that also provide access to the apartments




Project Detalls (cont.)

L1 Additional amenities will include a zero-edge pool with
surrounding cabanas, an outdoor kitchen, fire pit, and an
outdoor covered projection screen all under a canopy of
mature uplit live oak trees

[0 The new ground floor of the west building will have public
uses as the project’s fitness center and leasing office

[1 The arcade along the Wood Street side of the middle
building will serve as a covered and secure outdoor dog run

1 Applicant — Hamilton Atmos LP
m Partners:

[0 Hamilton Atmos GP LLC, Lawrence E. Hamilton, and Lawrence E.
Hamilton 1|

[0 Central Dallas Community Development Corp., John Greenan,
Executive Director




Developer

[1 Hamilton LP is an affiliate of Hamilton Properties
Corporation that has sponsored several developments in
downtown Dallas including:

B The Davis Building, 1309 Main Street, 183 loft apartments,
20,0000 square feet of retail, and 12 story parking garage
containing 608 parking stalls and 30,000 square feet of retail space

B The Dallas Power & Light, 1508 Commerce, 158 loft apartments,
25,000 square feet of retail, and structured parking for 160 vehicles

B Mosaic, 300 N. Akard Street, 440 loft apartment units, 20,000
square feet of retail, and an 8 story parking structure for 650
vehicles

B Aloft Hotel, 1033 Young Street, 8 story, 193 room hotel completed
in September 2009




Property Manager

[J Pinnacle, 14001 Dallas Pkwy #750, Dallas

B [argest Multi-family property manager in the U.S.
[0 $17 Billion portfolio
[0 Approximately 175,000 units under management

B 40 Cities in Texas including Austin, Dallas, Fort Worth, Houston and San
Antonio

B Other cities in the metro area include Addison, Arlington, DeSoto, Garland,
Irving, Lewisville, Plano, and The Colony

B 28 properties managed in Dallas including

City Walk, 511 N. Akard Road

Montecito Creek, 11330 Amanda Lane

Primrose Oaks, 2515 Perryton Drive

Rosemont at Bluff Ridge, 8125 Clark Road

The Champions of North Dallas, 4912 Haverwood Lane

Villas of Remond, 3050 Remond Drive

OO0O000




Current Atmos Complex




Site Plan
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Current Application

[1 Entire project in one phase
B Conversion of all four vacant buildings at one time
B Section 108 funding used for all four buildings

[1 1900 Jackson St. funded with Low Income Housing Tax
Credit equity (unchanged in amended application) to
contain 107 affordable units

L1 Historic buildings at 301 S Harwood St. and1915 Wood St.
to contain 10 affordable units, 113 market rate units and
9,500 square feet of ground floor retail/commercial space

[1 Conversion of 1815 Wood St. into parking structure
(unchanged in amended application)

[1 Housing/Community Services Department funding from
$9,000,000 Section 108 loan

11



Reasons for Project and Application Changes

[1 Need to begin construction on Phase I, 1900 Jackson St.

B TDHCA deadline to begin construction on LIHTC project by June
30th

B Lengthy Section 108 reviews by HUD
B Benefit to eastern area of downtown to begin construction of LIHTC
as soon as possible
[1 Concerns about concentration of affordable housing in one
of three buildings

[1 Increased number of affordable units in Phase 1l will meet
Section 108 affordability requirements

12



Sources and Uses

Original Request Phases | and Il

SOURCES

Construction Loan $21,251,724

TIF Bridge Loan of 50% 5,748,276

Section 108 Loan 9,000,000

Tax Credit Equity 4,347,254
Developer Equity 5,638,952

TOTAL SOURCES $45,986,206
USES

Land and Building Acquisition $ -0-

Construction Costs 26,440,705
Demolition and Abatement 2,142,900

Furniture, Fixtures & Equipment 891,035
Tenant Improvement Costs 750,000

Hard Cost Contingency 1,965,722
Architect/Engineering 1,539,200

Insurance 58,250

Property taxes during Constr. 380,000
Construction Interest 1,215,000

Interest Reserve for Lease-up 1,209,955
Interest Reserve for 108 loan 1,102,698

Legal and Accounting 175,000
Title, Closing and Carry 332,500
Loan Origination Fees 507,500
Construction Management Fee 234,000
Developer Fee and Overhead 6,500,000
Soft Cost Contingency 541,741
TOTAL USES $45,986,206

Revised Request Phase |l only

SOURCES

Construction Loan $9,262,014
Downtown Dallas Grant 50,000
Section 108 Loan 11,750,000
Historic Tax Credit Equity 2,459,449
Developer Equity 1,500,000
TOTAL SOURCES $25,021,463
USES

Land and Building Acquisition $ 15,777
Construction Costs 14,202,268
Demolition and Abatement 1,821,465
Furniture, Fixtures & Equipment 215,000
Tenant Improvement Costs 1,000,000
Hard Cost Contingency 1,190,000
Architect/Engineering 500,000
Insurance 32,806
Property taxes during Constr. 157,647
Construction Interest 500,000
Interest Reserve for 108 loan 1,100,000
Interest Reserve for Lease-up 490,000
Legal and Accounting 55,000
Title, Closing and Carry 120,000
Loan Origination Fees 180,000
Construction Management Fee 116,000
Developer Fee and Overhead 3,000,000
Soft Cost Contingency 325,500
TOTAL USES $25,021,463

13



HUD Section108 Application Status

Application approved by HUD Fort Worth

regional office and forwarded to HUD
headquarters in Washington D.C. for final
approval

City requested postponement of HUD review until
application amendment

City Council approval to submit amended

application

Submittal of amended application to HUD

14



170 Affordable Units Will Count Towards
Dallas' Downtown Goals

[1 Downtown area had 197 total set aside affordable units

[1 The City Walk at Akard has added another 200 affordable
units

1 The Atmos project will provide an additional 170 affordable
units and further assist the City in achieving its goal of
creating 1,000 affordable units by 2015

B With the addition of the Dallas Convention Center Hotel expected to
be completed by 2012, the Atmos affordable units will provide a
safe and decent housing community with state of the art recreational
amenities for workforce families employed by the hotel, AT&T, the
City of Dallas, Banks located downtown, and other local stores,
restaurants and downtown businesses

15



RECOMMENDATION TO AMEND
SECTION 108 APPLICATION

[0 Increase City Section 108 loan from $9,000,000 to $11,750,000
M Principle to be repaid in full with TIF reimbursements by 2016

B Interest paid through a combination of interest reserve built into the City
loan and pledge of partnership distributions until TIF reimbursements start
in 2014

B Loan proceeds to be used for costs of Phase Il conversion of two historical
buildings at 301 S. Harwood and 1915 Wood St. into bottom-floor
retail/commercial, upper-floor residential units, and conversion of 1815
Wood St. into parking structure

[J Increase affordable units in Phase Il from 10 to 63 and require units to
remain affordable for 15 years

[J Require completion of the Phase I Low Income Housing Tax Credit
conversion of 1900 Jackson St. into 107 units of low income housing

16



RECOMMENDATION TO USE $1.5M OF
AFFORDABLE HOUSING FUNDS

Use $1.5M of City Center TIF dedicated affordable

housing funds for Phase | conversion of 1900
Jackson St. into 107 LIHTC affordable housing
units

B 50% of funds distributed when 50% of construction Is
completed

B 50% of funds distributed when Phase | building receives
Certificate of Occupancy

17



Next Steps

[0 March 3, 2011 hold neighborhood meeting in Downtown Dallas
. March 9, 2011 City Council call for Public Hearing to be held April 13,

L1 April 13, 2011 City Council Public Hearing and final approval for filing
of amended Section 108 loan application with HUD

1 April 13, 2011 City Council authorization for appropriation of $1.5M in
City Center TIF affordable housing set-aside funds to Atmos project

[1 Complete draft of amended Section 108 loan application and waiver
request and submit to HUD

18
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CITY OF DALLAS

March 4, 2011

Housing Committee Members: Steve Salazar, Chair, Carolyn R. Davis, Vice-
Chair, Tennell Atkins, Angela Hunt, Ann Margolin, Pauline Medrano

Update on Section 108 Guaranteed Loan Application. Projects

On Tuesday, February 22, 2011, you will be briefed Update on Section 108
Guaranteed Loan Application Projects. A copy of the briefing is attached.

Please let me knpw if you have any questions.

A{C/ Gonzalez
Assistant City Manager

(o8

The Honorable Mayor and Members of the City Council
Mary K. Suhm, City Manager

Deborah Watkins, City Secretary

Tom P. Perkins, Jr., City Attorney

Craig Kinton, City Auditor

C. Victor Lander, Administrative Judge, Municipal Court
Ryan S. Evans, First Assistant City Manager

Forest Turner, Assistant City Manager

Jilt A. Jordan, P.E., Assistant City Manager

Jeanne Chipperfield, Chief Financial Officer

Jerry Killingsworth, Housing/Community Services Director
Helena Stevens-Thompson, Assistant to the City Manager

“Dallas, The City That Works: Diverse, Vibrant and Progressive.”
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Purpose

Provide information and update status of Community
Development Block Grant Section 108 Guaranteed
_oan Applications




Background

LINovember 17, 2008, City Council Economic Development
and Housing Committees were briefed on Council
authorization of Section 108 applications

[L1January 5, 2009, City Council Economic Development and
Housing Committees were briefed on application
requirements and proposed guidelines for up to a total of
$75,000,000 in Section 108 loan applications

[L1January 28, 2009, the City Council adopted CDBG Section
108 Guarantee Loan Program Statement

LIFrom May 2009 to May 2010, projects were individually
briefed to City Council Housing Committee




Background (cont.)

1A neighborhood public hearing was held for each project that
has submitted a Section 108 application to HUD

L1 A thirty day public comment period preceded each City
Council hearing and final approval for Section 108
applications

L1As found in the following schedule, City Council has given
approval for submission of 10 applications

LI1Following City Council approval, Section 108 applications
were finalized and submitted to the local regional office of
HUD in Fort Worth




Background (cont.)

CITY COUNCIL APPROVAL OF SECTION 108 LOAN APPLICATIONS

Type Total
Construc- Loan Total [Affordable

PROJECT Address Location tion Amount Units Units Council Approval
Atmos Lofts 1900 Jackson St. Downtown Rehab 9,000,000 230 117 6/24/2009
Shamburger Development {5630 SMU Bivd. North New 15,254,000 417 104 6/24/2009 and 10/28/2009*
Continental Building 1810 Commerce St. Downtown Rehab 7,600,000 203 41 1/13/2010
Champion Homes at
Copperridge 5602 Maple Ave. North New 1,000,000f 107 107 6/23/2010

TOTAL NORTHERN SECTOR 32,854,000
Courtyards at La Reunion {2201 Fort Worth Ave.  |Oak CIiff New 5,300,000 95 59 6/24/2009 and 12/9/2009**
Orleans at La Reunion 2300 Fort Worth Ave. | Oak Cliff New 10,350,000 240 49 12/9/2009
Zang Triangle 1340 Plowman Ave. Oak Cliff New 5,500,000{ 260 52 1/13/2010
Lancaster Urban Village {4300 S. Lancaster Rd. |Oak Cliff New 7,400,000f 193 39 6/23/2010 and 11/17/2010***
Kleberg Commons 12700 Kleberg Rd. Woodland Springs New 1,500,000 200 200 6/23/2010
Wynnewood Seniors
Housing 1500 S. Zang Oak Cliff New 1,500,000 140 140 6/23/2010

TOTAL SOUTHERN SECTOR 31,550,000

*refined the description of the uses of Section 108 funds
**increased loan amount form $5.1M to $5.3M and changed use from rehabilitation to demolition and new construction
***increased loan amount form $7.4M to $8.5M




Background (cont.)

As found in the following schedule:

1 The Continental Building and Lancaster Urban Village HUD applications
are still pending approval at the regional or national HUD office level

L1 The application for Atmos is being amended and will be resubmitted to
HUD regional office without need for waiver

L1 The Shamburger and Zang Triangle projects under construction with
conventional financing

[J The Courtyards and Orleans at La Reunion projects not moving forward

because bank foreclosed on properties and land transferred to another
developer

[J The Champion Homes at Copperridge, and Kleberg Commons

applications were not prepared because the projects did not receive 2010
Low Income Housing Tax Credits (LIHTC)

[J The Wynnewood Seniors Housing application is in review following
forward commitment of 2011 LIHTC




Background (cont.)

STATUS OF SECTION 108 LOAN APPLICATIONS

PROJECT Address Location Council Approval |[Application Sumitted to HUD
Atmos Lofts 1900 Jackson St. Downtown 6/24/2009 5/11/2010 (pending amended applicati
Shamburger Development {5630 SMU Blivd. North 6/24/2009 and 10/28/200{11/3/2009 (withdrawn by developer)
Continental Building 1810 Commerce St. Downtown 1/13/2010 1/15/2010

Champion Homes at

Copperridge 5522 Maple Ave. North 6/23/2010 Did not receive 2010 tax credits
Courtyards at La Reunion |2201 Fort Worth Ave. |Oak Cliff 12/9/2009 12/22/2009 (withdrawal pending)
Orleans at La Reunion 2300 Fort Worth Ave.  |Oak Cliff 12/9/2009 12/22/2009 (withdrawal pending)

Zang Triangle 1340 Plowman Ave. Oak Cliff 1/13/2010 1/15/2010 (withdrawn by developer)
Lancaster Urban Village {4300 S. Lancaster Rd. |Oak Cliff 6/23/2010 11/23/2010

Kleberg Commons 12700 Kleberg Rd. Woodland Springs |6/23/2010 Did not receive 2010 tax credits
Wynnewood Seniors

Housing 1500 S. Zang Oak Cliff 6/23/2010 Rx'd forward commitment for 2011 LIHT




Application Status of Conversion Projects

Atmos Lofts

B Application review currently on hold at HUD
headquarters office in Washington, D.C.

1 Pending review of amended application in HUD Fort Worth
regional office

B After local office approval, amended application will be
sent to HUD headquarters office for final review and
approval




Application Status of Conversion Projects

Continental Building

B Application review currently on hold at HUD
headquarters office in Washington, D.C.
[0 HUD Fort Worth regional office requested additional waiver
request information on behalf of headquarters office
B Additional information for waiver of 51% affordability
provided to HUD regional office currently under review
at regional office

B After local review, walver request review will continue
In HUD Washington D.C. headquarters office for final
approval of application and waiver request




Application Status of New Construction
Projects

L] Courtyards at La Reunion and Orleans at La Reunion

B Developer has deeded property back to acquisition lender and
submission of amended application is pending decision by current

owner
B Application process may begin for new developers

L1 Lancaster Urban Village
B Application has been submitted to regional HUD office

B Section 108 funds will be used for commercial portion of
development only

10



2011 Low Income Housing Tax Credit Projects

On February 23" Council approved support for 2011 round of
LIHTC applications (see project descriptions in Attachment A),
and acknowledged possible Section 108 loan applications for

L1 Champion Homes at Copperridge
LIE2 Flats

LIKleberg Commons

LISphinx at Lawnview

[I1Veteran’s Place

Updated pipeline matrix including 2011 LIHTC projects on
next page

11



Section 108 Loan Pipeline Status

SECTION 108 LOAN APPLICATIONS

Type Total
Construc- Loan Total |Affordable

PROJECT Address Location tion Amount Units Units  |[Comments
Atmos Lofts 1900 Jackson St. Downtown Rehab 11,750,000{ 123 63 Pending amended application
Continental Building 1810 Commerce St. Downtown Rehab 7,600,000 203 41 Under review HUD Headquarters
Champion Homes at
Copperridge 5522 Maple Ave. North New 4,500,000{ 200 98 Council support for 2011 LIHTC
E2 Flats 211 N. Ervay Downtown Rehab 6,000,000f 119 119 Council support for 2011 LIHTC

TOTAL NORTHERN SECTOR 29,850,000
Lancaster Urban Village 4300 S. Lancaster Rd. |So. Oak Cliff New 8,500,000 193 98 Under review regional HUD office
Wynnewood Seniors
Housing 1500 S. Zang Oak Cliff New 1,500,000 140 140 2011 LIHTC forward commitment
Sphinx at Fiji 201 S. Corinth Blvd. Oak Cliff New 8,000,000 122 122 Under review
Kleberg Commons 12700 Kleberg Rd. Woodland Springs New 1,000,000 200 200 Council support for 2011 LIHTC
Sphinx at Lawnview 4120 Lawnview Pleasant Grove New 1,200,000 120 120 Council support for 2011 LIHTC
Veteran's Place 4623 S. Lancaster Rd. [So. Oak Cliff New 1,000,000 147 147 Council support for 2011 LIHTC

TOTAL SOUTHERN SECTOR 21,200,000

12




Next Steps

Downtown commercial building applications

HUD Fort Worth regional office approval of application

HUD Washington D.C. headquarters approval of
application and finalization of terms of loan to City

Council authority by resolution to enter into loan
agreement with developer

Closing of loan with developer and start of construction

Section 108 funds will reimburse developer for work in
place

13



Next Steps (cont.)

New residential construction projects (cont.)

B Council authority by resolution to enter into loan
agreement with developer

B Closing of loan with developer and start of construction

B City will purchase property and lease back to developer

1 City will own property until City’s Section 108 loan with HUD
Is paid in full

[0 City loan and leasehold interest will be subordinate to
developer’s senior loan with bank

14



Next Steps (cont.)

Projects with pending 2011 State Low Income

Housing Tax Credit (LIHTC) applications

Council approval of Section 108 loan application
Notification of State LIHTC award

Submission of Section 108 application to HUD regional
Fort Worth office only with 2010 LIHTC award

HUD regional office approval of application

HUD headquarters approval of application and
finalization of terms of loan to City

15



Next Steps (cont.)

2011 LIHTC projects (cont.)

Council authority by resolution to enter into loan
agreement with developer

Closing of loan with developer and start of construction

For new residential construction, City will purchase
property and lease back to developer

L1 City will own property until City’s Section 108 loan with HUD
is paid in full

[0 City loan and leasehold interest will be subordinate to
developer’s senior loan with bank

16



Attachment A

Project Information Summaries
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Atmos Lofts

[0 Description:

B Conversion of three office buildings to create 123 multi-family units for families, 9,500
square feet of retail space, and a 199-space parking garage

[ 26 efficiencies, 75 one-bedroom units, 19 two-bedroom units, 3 three-bedroom units

B 63 affordable units at or below 80% area median family income
O 13 efficiency units
O 42 one-bedroom units
O 8 two-bedroom units

[ Located at 301 S. Harwood, 1915 Wood St., and 1815 Wood St.
[0  Applicant —-Hamilton Atmos LP
| Partners:

0  Hamilton Atmos GP LLC, Lawrence E. Hamilton and Lawrence E. Hamilton 111
O  Central Dallas Community Development Corp., John Greenan , Executive Director

[0  Developer — Hamilton Development

[0  Property Manager — Pinnacle, an American Management Services Central Co.

18



Atmos Lofts

SOURCES

Construction Loan $9,262,014
Downtown Dallas Grant 50,000
Section 108 Loan 11,750,000
Historic Tax Credit Equity 2,459,449
Developer Equity 1,500,000
TOTAL SOURCES $25,021,463
USES

Land and Building Acquisition $ 15,777
Construction Costs 14,202,268
Demolition and Abatement 1,821,465
Furniture, Fixtures & Equipment 215,000
Tenant Improvement Costs 1,000,000
Hard Cost Contingency 1,190,000
Architect/Engineering 500,000
Insurance 32,806
Property taxes during Constr. 157,647
Construction Interest 500,000
Interest Reserve for 108 loan 1,100,000
Interest Reserve for Lease-up 490,000
Legal and Accounting 55,000
Title, Closing and Carry 120,000
Loan Origination Fees 180,000
Construction Management Fee 116,000
Developer Fee and Overhead 3,000,000
Soft Cost Contingency 325,500

TOTAL USES $25,021,463




Continental Building

[0 Description

B Conversion of a vacant commercial building to create 203 multi-family apartment

units and 5,000 square feet of retail space
B 145 one-bedroom units and 58 two-bedroom units

B 4] affordable units
0 29 one-bedroom
O 12 two-bedroom

B |ocated at 1810 Commerce Street

[0 Applicant — FC Continental Landlord, LLC

| Partners
[0 General Partner, FC Continental GP, Inc.
[0 Limited Partner Forest City Residential, Inc.

[0 Developer — Forest City Residential, Inc.

[0 Property Manager — Forest City Residential Management, Inc.
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Continental Building

SOURCES

Section 108 Loan

Downtown Connection TIF Loan
City TIF Reimbursement

Net Historic Tax Credit

NTCOG Grant

Developer Equity

Construction Loan 221(d)(4)
Total Sources

USES

Building Acquisition Less Parking Income
Construction

Interior Demolition and Abatement

Site Work

Soft Costs

Developer Fee

Section 108 Interest Reserve Fund
Mortgage Interest and Costs

HTC Investor Accumulated Pref and Buyout
Contingency

Operating and Debt Service Reserve Fund
Total Uses

$ 7,600,000
2,000,000
2,500,000
7,963,957

608,000
8,887,477
28,109,096
$57,668,530

$ 6,192,582
27,275,714
1,258,265
720,000
7,274,167
1,791,263
912,000
2,651,942
2,864,486
3,389,747
3,338,364
$57,668,530
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Champion Homes at Copperridge

[0 Description:
B New construction of 200 multi-family units for families
64 one-bedroom units, 110 two-bedroom units and 26 three-bedroom units
98 units for households at or below 60% area median family income
102 units for households at market rate
Located at 5522 Maple Avenue near Green Line DART station

[0 Applicant = Chicory Court IX, LP
B  Oddyssey Residential Holdings, LP
B Chicory GP IX, LP

[0 Developer — Oddyssey Residential Holdings, LP
B  Saleem Jafar & Bill Fisher

[0 Property Manager — Odyssey Residential Management, LLC
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Champion Homes at Copperridge

SOURCES

Permanent Debt
Section 108 Loan

Tax Credit Equity
Deferred Developer Fee
Total Sources

USES

Land Acquisition

Sitework

Direct Construction Costs
Indirect Construction Costs
Other Construction Costs
Development Fee

Reserves & Other Cost
Total Uses

$ 14,000,000
4,500,000
12,729,493
1,621,007
$32,850,500

$ 4,775,000
1,800,000
16,072,000
1,786,000
3,357,680
3,205,000
1,854,820

$32,850,500
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E-2 Flats

[J Description:
Conversion of an existing commercial building to create 119 multifamily

units for families

34 one bedroom, 68 two bedroom, and 17 three bedroom units

12 units for households at or below 30% area median family income
36 units for households at or below 50% area median family income
71 units for households at or below 60% area median family income
Located in the Central Business District at 211 N. Ervay

[0 Applicant— BJ Texas, LLC

Bill Newsome & Dr. Bob Rubenstein

[1 Developer — Southwind Capital

[J Property Manager — To be determined
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E-2 Flats

SOURCES

HUD 221(d)(4) Loan $ 5,500,000
Section 108 Loan 6,000,000
TIF 500,000
Tax Credit Equity 11,200,000
Historic Tax Credit Equity 3,250,000
Owner Equity 2,000,000
Total Sources $28,450,000
USES

Hard Construction Costs $22,350,000
Parking Acquisition 2,500,000
Design, Development, Consulting 2,820,000
Financing Costs 780,000
Total Uses $28,450,000
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ancaster Urban Village

[J Description

Construction of commercial/retail space and multi-family apartment units
13,926 square feet of retail/office space

Creation of employment opportunities

Provision of community-serving businesses for the area

193 multi-family apartment units with studio and one, two, and three-
bedroom unit floor plans and including 39 affordable apartment units

Located at 4300 S. Lancaster Road

[0 Applicant — Lancaster Urban Village Commercial LLC

[1 Developer — Lancaster Urban Village Development Partners, LP

[0 Property Manager — Capstone Real Estate Services, Inc.
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ancaster Urban Village

Commercial — Office/Retail

SOURCES

Section 108 Guaranteed Loan
Public/Private Partnership-108
Total Sources

USES

Land Acquisition

Sitework — demolition/infrastructure
Commercial Development Costs
Section 108 Interest Reserve

Total Uses

Commercial — Garage

SOURCES

New Market Tax Credits
Public/Private Partnership-NMTC
Total Sources

USES
Mixed Use Garage

$8,492,000
18,550
$8,510,550

$1,802,516
2,581,192
3,199,516
927,326
$8,510,550

$3,106,991
714,725
$3,821,716

$3,821,716

Residential

SOURCES

HUD 221(d)(4)

Public Private Partnership-Residential
Total Sources

USE
Residential Development Costs

$12,050,000
2,460,034
$14,510,034

$14,510,034
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Wynnewood Seniors Housing

[J Description:

New construction of 140 multi-family apartment units for Seniors
73 one-bedroom units and 67 two-bedroom units

7 units for households at or below 30% area median family income
56 units for households at or below 50% area median family income
77 units for households at or below 60% area median family income
Located at 1500 S. Zang Boulevard

[0 Applicant - Wynnewood Senior Housing, L.P.

B Partners Include:
[0 Central Dallas CDC, Banc of America Community Development Corporation

[0 Developer — Bank of America, CDC

[0 Property Manager — To be determined
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Wynnewood Seniors Housing

SOURCES
Conventional Loan
Section 108 Loan

Tax Credit Equity
Deferred Developer Fee
Total Sources

USES

Land Acquisition/Demolition
Hard Construction Costs
Rehabilitation Soft Costs
Developer Fees

Other Soft Costs

Reserves & Others

Total Uses

$ 1,755,838
1,459,247
14,714,548
1,465,225

$19,394,858

$ 2,337,500
10,630,145
2,909,085
2,520,001
284,325
713,802
$19,394,858
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Kleberg Commons

O

Description:

New construction of 200 multi-family units for seniors

100 one-bedroom units and 100 two-bedroom units

30 units for households at or below 30% area median family income
70 units for households at or below 50% area median family income
100 units for households at or below 60% area median family income
Located at 12700 Kleberg Road

Applicant — Kleberg Leased Housing, L.P.
B Partners include:

[0 Dale Lancaster and Jeffrey Spicer
Developer — Arrington Developers, LLC

Property Manager — Quad States Management, LLC
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Kleberg Commons

SOURCES

Taxable Loan

Section 108 Loan
HOME Loan

Tax Credit Equity
Deferred Developer Fee
Total Sources

USES

Land Acquisition

Hard Construction Costs
Architect/Engineering
Permits and Fees
Financing

Construction Period Interest
Tax Credit Costs

Soft Costs

Legal

FFE

Prestabilization Costs
Reserves

Developer Fee

Total Uses

$ 3,700,000
1,000,000
500,000
13,998,600
899,093
$20,097,693

$ 1,800,000
13,808,087
303,500
95,600
356,720
444,000
103,432
58,681
40,000
152,300
210,000
569,707
2,155,666
$20,097,693
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Sphinx at Lawnview

O

Description:

New construction of 120 units for seniors

6 units for households at or below 30% area median family income
54 units for households at or below 50% area median family income
60 units for households at or below 60% area median family income
4120 Lawnview Avenue at Military Parkway

Applicant — SDC Lawnview Villas, LP, SDC Lawnview, LLC

Jay Oji, President

Developer — Sphinx Development Corporation

Property Manager — To be determined
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Sphinx at Lawnview

SOURCES
Conventional Loan
Section 108 Loan

Tax Credit Equity
Deferred Developer Fee
Total Sources

USES

Land Acquisition/Demolition
Hard Construction Costs
Architect/Engineering
Permits/Fees

Financing

Construction Period Interest
Other Costs

Reserves

Developer Fees

Total Uses

$ 2,543,000
1,200,000
11,910,741
80,506
$15,734,247

$ 725,000
10,372,032
470,500
105,100
386,745
414,233
1,045,609
404,684
1,810,344
$15,734,247




Veteran’s Place Apartments

[J Description:

New construction of 147 multifamily units

44 one-bedroom, 79 two-bedroom, and 24 three bedroom units

15 units for households at or below 30% area median family income
52 units for households at or below 50% area median family income
80 units for households at or below 60% area median family income

4501 Lalncaster Road, across street from DART station and Veterans’
Hospita

[0 Applicant — Sapphire Road Development, LLC
B Yigal Lelah, President

[0 Developer — Sapphire Road Development

[J Property Manager — To be determined
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Veteran’s Place Apartments

SOURCES

Taxable Loan

Section 108 Loan

GO Bond Funds

Tax Credit Equity
Deferred Developer Fee
Total Sources

USES

Land & Buildings
Construction
Architect/Engineering
Permits/Fees
Financing
Construction Period Interest
Other Costs

Reserves

Developer Fee

Total Uses

$ 1,700,000
1,000,000
1,800,000

12,674,483
153,255
$17,327,738

$ 1,800,000
10,880,420
508,500
95,600
356,720
425,000
858,071
519,258
1,884,169
$17,327,738
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KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: March 9, 2011

COUNCIL DISTRICT(S): 14

DEPARTMENT: Housing/Community Services
CMO: A. C. Gonzalez, 671-8925
MAPSCO: 45Q

SUBJECT

Authorize (1) a public hearing to be held on April 13, 2011, to receive comments on a
City of Dallas proposal to submit an amended application to the U.S. Department of
Housing and Urban Development (HUD) for a Community Development Block Grant
Section 108 Guarantee Loan Program loan in the amount of $11,750,000 to fund a loan
for Hamilton Atmos LP for development of the Atmos Lofts project for conversion of 3
vacant commercial buildings located at 301 South Harwood Street, 1815 Wood Street,
and 1915 Wood Street into a mixed-use project including 9,500 square feet of bottom
floor retail space, 123 apartment homes above the retail space with 63 apartment units
deed restricted for 15 years for affordability to families with incomes at 80% or less of
Area Median Family Income as established by HUD, and a parking garage and to fund
site work, housing rehabilitation., and interest reserve; and at the close of the public
hearing, (2) consideration of an amended application to HUD for a CDBG Section 108
Guarantee Loan Program loan for Hamilton Atmos LP in an amount not to exceed
$11,750,000 - Financing: No cost consideration to the City

BACKGROUND

In pursuit of programs to help fill the gap in financing for development projects during
the economic downturn beginning since the fall of 2008, City staff has researched, and
in November 2008, briefed the City Council Economic Development and Housing
Committees. The Committees gave preliminary approval for application to U.S.
Department of Housing and Urban Development (HUD) for Community Development
Block Grant (CDBG) Section 108 Guarantee loan funds for individual projects with the
total of all applications not to exceed $75,000,000.

The City seeks to fund projects that increase the level of business activity by expanding
economic activities and increase the level of affordable housing in the project area.



BACKGROUND (continued)

It is also important to the City that Section 108 loan repayments from borrowers match

the City’s required repayments to HUD on the Section 108 Guarantee Loan. Annual
repayments of Section 108 Guarantee loans should be credit enhanced to eliminate
risk of City making payments from annual CDBG allocations.

The City received a proposal from Hamilton Atmos LP for a loan in the amount of
$9,000,000 in Community Development Block Grant Section 108 Guarantee Loan
funds for development of the Atmos Lofts project for conversion of 4 vacant commercial
buildings located at 1900 Jackson Street, 301 S. Harwood Street, 1915 Wood Street,
and 1815 Wood Street into a mixed-use project including 10,000 square feet of bottom
floor retail space and 230 apartment homes above the retail space, with 46 apartment
units deed restricted for 15 years for affordability to families with incomes at 80% or
less of Area Median Family Income as established by the U.S. Department of Housing
and Urban Development.

The City held a neighborhood public hearing at the J. Erik Jonsson Central Library at
1515 Young Street on May 4, 2009, and received favorable comment on the application
to HUD for the Atmos Lofts Project.

The Housing Committee was briefed on the Community Development Block Grant
Section 108 Guaranteed Loan Application to HUD for the Atmos Lofts project on May
18, 2009.

The City Council public hearing held on June 24, 2009, complied with HUD regulations
and the City's Citizen Participation Plan of 30 days comment period from date of call of
public hearing.

The City has received an amended proposal from Hamilton Atmos LP for funding for
development of the Atmos Lofts project in the increased amount of $11,750,000 in
Community Development Block Grant Section 108 Guarantee Loan funds. The funds
will be used for conversion of 3 vacant commercial buildings, reduced from 4 buildings,
located at 301 S. Harwood Street, 1815 Wood Street, and 1915 Wood Street into a
mixed-use project including 9,500 square feet of bottom floor retail space and a
reduced number of apartment homes above the retail space from 230 to 123 units
including an increased percentage of affordable units from 20% (46 units) to 51% (63
units) of the apartment units deed restricted for 15 years for affordability to families with
incomes at 80% or less of Area Median Family Income as established by the U.S.
Department of Housing and Urban Development, and a parking garage.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On November 17, 2008, the Economic Development Committee and the Housing
Committee were briefed and gave favorable approval on CDBG Section 108 Loan
Application authorization for the use of Section 108 Guarantee Loan funds to provide
project gap financing or mezzanine debt necessary to move projects forward in today's
financial market, to minimize, if not eliminate, the risk to the CDBG program revenue
and set guidelines by which the funds would be used.

On January 5, 2009, the Economic Development Committee and the Housing
Committee were briefed and gave favorable approval on CDBG Section 108 Guarantee
Loan fund application requirements and proposed Program Guidelines for City to apply
for up to a total of $75,000,000 in guarantee loans.

On January 28, 2009, the City Council adopted CDBG Section 108 Guarantee Loan
Program Statement, setting out the program purpose, description, operations and
project criteria by Resolution No. 09-0291.

On May 18, 2009, the Housing Committee was briefed on the Community Development
Block Grant Section 108 Guaranteed Loan Application to HUD for the Atmos Lofts
project and voted to favorably recommend that the City apply for Section 108
Guarantee Loan funds for the project.

On May 20, 2009, the City Council authorized a public hearing to be held on June 24,
2009, to receive comments on the proposed City of Dallas submission of an application
to HUD for a Section 108 loan not to exceed $9,000,000 for the Atmos Lofts project by
Resolution No. 09-1294.

On June 24, 2009, the City Council held a public hearing and authorized submission of
a Section 108 Guarantee Loan Program loan application to HUD for a Community
Development Block Grant Section 108 Program loan in the amount of $9,000,000 to
fund a loan to Hamilton Atmos LP for the conversion of 4 vacant commercial buildings,
street addresses: 1900 Jackson Street, 301 South Harwood Street, 1915 Wood Street,
and 1815 Wood Street into a mixed-use project including 10,000 square feet of bottom
floor retail space and 232 apartment homes above the retail space, with 46 apartment
units deed restricted for 15 years for affordability to families with incomes at 80% or
less of Area Median Family Income as established by HUD by Resolution No. 09-1682.

FISCAL INFORMATION

No cost consideration to the City.
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OWNERS
Hamilton Atmos LP

Lawrence E. Hamilton, Principal
Lawrence E. Hamilton IHl, Principal

MAPS

Attached
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COUNCIL CHAMBER

March 9, 2011

WHEREAS, the City of Dallas seeks to keep momentum going in growth prone areas
and stimulate investment in more challenged areas by providing a substitute for
declining availability of capital funding while banks are not willing to loan as much
against collateral, interest rates for available funding have increased and proceeds
from sales of tax credits has declined; and

WHEREAS, on November 17, 2008, the Economic Development Committee and the
Housing Committees were briefed and gave favorable approval on CDBG Section 108
Loan Application authorization for the use of Section 108 Guarantee Loan funds to
provide project gap financing or mezzanine debt necessary to move projects forward in
today's financial market, to minimize, if not eliminate, the risk to the CDBG program
revenue and set guidelines by which the funds would be used; and

WHEREAS, on January 5, 2009, the Economic Development Committee and the
Housing Committees were briefed and gave favorable approval on CDBG Section 108
Guarantee Loan fund application requirements and proposed Program Guidelines for
the City to apply for up to a total of $75,000,000 in guarantee loans; and

WHEREAS, on January 28, 2009, the City Council adopted CDBG Section 108
Guarantee Loan Program Statement, setting out the program purpose, description,
operations and project criteria by Resolution No. 09-0291; and

WHEREAS, on May 18, 2009, the Housing Committee was briefed on the Community
Development Block Grant Section 108 Guaranteed Loan Application to HUD for the
Atmos Lofts project and voted to favorably recommend that the City apply for Section
108 Guarantee Loan funds for the project; and

WHEREAS, On May 20, 2009, the City Council authorized a public hearing to be held
on June 24, 2009, to receive comments on the proposed City of Dallas submission of
an application to HUD for a Section 108 loan not to exceed $9,000,000 for the Atmos
Lofts project by Resolution No. 09-1294; and

WHEREAS, on June 24, 2009, the City Council held a public hearing and authorized
submission of a Section 108 Guarantee Loan Program loan application to HUD for a
Community Development Block Grant Section 108 Program loan in the amount of
$9,000,000 to fund a loan to Hamilton Atmos LP for the Atmos Lofts project for the
conversion of 4 vacant commercial buildings, street addresses: 1900 Jackson Street,
301 South Harwood Street, 1915 Wood Street, and 1815 Wood Street into a mixed-use
project including 10,000 square feet of bottom floor retail space and 232 apartment
homes above the retail space, with 46 apartment units deed restricted for 15 years for
affordability to families with incomes at 80% or less of Area Median Family Income as
established by HUD by Resolution No. 09-1682; and



COUNCIL CHAMBER

March 9, 2011

WHEREAS, the developer has submitted an amended project proposal to increase the
amount of the Section 108 loan funds from $9,000,000 to $11,750,000, decrease the
number of buildings for conversion from 4 to 3 vacant commercial buildings located at
301 S. Harwood Street, 1815 Wood Street, and 1915 Wood Street into 9,500 square
feet of bottom floor retail space, decrease the number of residential units above the
retail space from 230 to 123 with an increased percentage of affordable units from 20%
(46 units) to 51% (63 units) of the units deed restricted for 15 years for affordability for
families with incomes at 80% or less of Area Median Family Income, and to fund site
work, housing rehabilitation, and loan interest reserve; and

WHEREAS, the City of Dallas now desires to apply to HUD for Community
Development Section 108 Guarantee Loan funds in the increased amount of
$11,750,000 for Hamilton Atmos LP for development of the Atmos Lofts project for
conversion of 3 vacant commercial buildings into a mixed-use project located at 301
South Harwood Street, 1815 Wood Street, and 1915 Wood Street including funding of
site work, housing rehabilitation, and loan interest reserve; and

WHEREAS, The City Council of the City of Dallas desires to call a public hearing to
receive comments on the application to the U.S. Department of Housing and Urban
Development for the Community Development Block Grant Section 108 Guarantee
Loan funds in the amount of $11,750,000 for the Atmos Lofts project; NOW

THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

SECTION 1. That the City Council hereby authorizes a public hearing to be held on
April 13, 2011, to receive comments on the proposed City of Dallas submission of an
amended application to the U.S. Department of Housing and Urban Development
(HUD) for a CDBG Section 108 Guarantee Loan Program loan in the amount of
$11,750,000 to fund a loan for Hamilton Atmos LP for development of the Atmos Lofts
project for conversion of 3 vacant commercial buildings at 301 S. Harwood Street, 1815
Wood Street, and 1915 Wood Street into a mixed-use project including 9,500 square
feet of bottom floor retail space and 123 apartment homes above the retail space with
51% (63 units) of the apartment units deed restricted for 15 years for affordability to
families with incomes at 80% or less of Area Median Family Income as established by
HUD, and a parking garage.

SECTION 2. That at the close of the April 13, 2011 public hearing, the City Council will
consider whether to authorize the submission of an amended application to HUD for a
CDBG Section 108 Guaranteed Loan for the Hamilton Atmos LP in an amount not to
exceed $11,750,000.



COUNCIL CHAMBER

March 9, 2011

SECTION 3. That this resolution shall take effect immediately from and after its
passage in accordance with the Charter of the City of Dallas, and it is accordingly so
resolved.

DISTRIBUTION:

Housing/Community Services Department

Economic Development Department

City Attorney's Office

Office of Financial Services/Community Development, 4FS
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