INTRODUCED: July 25, 2016

Expedited Consideration

A RESOLUTION No. 2016-R050

To approve the issuance by the Richmond Redevelopment and Housing Authority of its
multifamily housing revenue bonds in an amount up to $17,000,000 for the acquisition,
construction, renovation, rehabilitation and equipping of an approximately 144-unit multifamily
residential rental housing project to be known as American Tobacco Apartments located in the city
of Richmond.

Patron — Ms. Trammell

Approved as to form and legality
by the City Attorney

PUBLIC HEARING: JULY 25 2016 AT 6 P.M.

WHEREAS, the Richmond Redevelopment Housing Authority (the ‘“Authority”) is
authorized to advertise and hold public hearings relative to the issuance of private activity bonds;
and

WHEREAS, the Authority has considered the application of American Tobacco Holdings,
LLC (the “Borrower”), a Virginia limited liability company, requesting that the Authority issue up
to $17,000,000 of its multifamily residential rental housing revenue bonds (the “Bonds”) to assist
the Borrower in financing the acquisition, construction, renovation, rehabilitation and equipping

of an approximately 144-unit multifamily residential rental housing project to be known as
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American Tobacco Apartments (the “Project”) and has held a public hearing in connection
therewith on July 15, 2016; and

WHEREAS, section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), provides that the applicable elected representatives of the governmental unit having
jurisdiction over the issuer of private activity bonds and over the area in which any facility financed
with the proceeds of private activity bonds is located must approve the issuance of such bonds;

WHEREAS, the Authority issues its bonds on behalf of the City of Richmond, Virginia
(the “City”), and the Project is located in the City; and

WHEREAS, the Authority, as the issuing governmental unit with respect to the Bonds, has
no applicable elected representative, the City constitutes the next highest governmental unit with
such a representative, and the members of the City Council of the City (the “Council”) constitute
the applicable elected representatives of the City; and

WHEREAS, the Authority has recommended that the Council approve the issuance of the
Bonds; and

WHEREAS, a copy of the Authority’s resolution, adopted April 25, 2016, approving the
issuance of the Bonds, subject to the terms to be agreed upon, and a certificate of the public hearing
have been filed with the Council;
NOW, THEREFORE,
BE IT RESOLVED BY THE COUNCIL OF THE CITY OF RICHMOND:

1. That the Council approves the issuance of the Bonds by the Authority for the benefit
of the Borrower, as required by section 147(f) of the Code to permit the Authority to assist in the

financing of the Project.



2. That the approval of the issuance of the Bonds does not constitute an endorsement
to a prospective purchaser of the Bonds of the creditworthiness of the Project or the Borrower.

3. That the Bonds shall provide that neither the City nor the Authority shall be
obligated to pay the Bonds or the interest thereon or other costs incident thereto except from the
revenues and monies pledged thereto and that neither the faith and credit nor the taxing power of
the City or the Authority is pledged to the payment of the principal of the Bonds or the interest
thereon or other costs incident thereto.

4. That, in adopting this resolution, the City, including its elected representatives,
officers, employees and agents, shall not be liable for, and hereby disclaim all liability for, any
damages to any person, direct or consequential, resulting from the Authority’s failure to issue the
Bonds for any reason.

5. This resolution shall take effect immediately upon its adoption.
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REQUESTING COUNCILMEMBER/PATRON SUGGESTED STANDING COMMITTEE
Councilwoman Trammell Expedited Consideration

ORDINANCE/RESOLUTION SUMMARY

The patron requests a resolution to express the support of the Richmond City
Council the request by American Tobacco Holdings, LLC, a Virginia limited
liability company (the “Borrower”) for the issuance of up to $17,000,000 of
revenue bonds (the "Bonds”) by the Richmond Redevelopment and Housing
Authority (the "Authority”) to finance a multifamily residential housing project
consisting of approximately 144 units to be known as American Tobacco
Apartments, located at 716-816 Jefferson Davis Highway, in the City of
Richmond.

BACKGROUND

This resolution is to express City Council’s support regarding the request by
American Tobacco Holdings, LLC that the Authority issue up to $17,000,000 of its
revenue bonds for which the proceeds are to assist with financing the acquisition,
construction, renovation, rehabillitation and equipping of a multifamily residential
housing project consisting of approximately 144 units to be known as American
Tobacco Apartments located at 716-816 Jefferson Davis Highway., A public
meeting was held on Friday, July 15, 2016.

The Authority has recommended the City Council approve the issuance of the
Bonds and a copy of the Authority’s resolution, adopted April 25, 2016, approving
the issuance of the Bonds, a certificate of the public hearing, and the fiscal
impact statement have been filed with the Council and are attached.
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FISCAL IMPACT STATEMENT
Fiscal Impact Yes[] No[X

Budget Amendment Required  Yes[] No[X

Estimated Cost or Revenue Impact N/A

Attachment/s YesX] No[]

Richmond City Hall | 900 East Broad Street, Suite 305 | Richmond. Virginia 23219 US.A. | 804.646.2778 (tel) | 804.646.54¢8 (fox) | www.council.ichmondva.gov



July 15, 2016

City Council
City of Richmond
Richmond, Virginia

Richmond Redevelopment and Housing Authority
Proposed Financing for American Tobacco Apartments

American Tobacco Holdings LLC, a Virginia limited liability company (the
“Borrower”), has requested that the Richmond Redevelopment and Housing Authority (the
“Authority”), issue up to $17,000,000 of its revenue bonds (the “Bonds™) to assist the
Borrower in financing the acquisition, construction, renovation, rehabilitation and equipping
of an approximately 144 unit multifamily residential rental housing project to be known as
American Tobacco Apartments (the “Project”) located at 716-816 Jefferson Davis Highway
within the City of Richmond, Virginia.

As set forth in the resolution of the Authority attached hereto (the “Resolution”), the
Authority has agreed to issue the Bonds as requested. The Authority has conducted a public
hearing (the “Public Hearing”) on the proposed financing of the Project and has
recommended that you approve the issuance of the Bonds as required by Section 147(f) of
the Internal Revenue Code of 1986, as amended, Section 15.2-4906, as applicable to housing
authorities, of the Code of Virginia of 1950, as amended (the “Virginia Code™) and Section
36-19(9) of the Virginia Code.

Attached hereto is (1) a copy of the Resolution, (2) a copy of the notice of the Public
Hearing, which was published once a week for two successive weeks in a newspaper having
general circulation in the City of Richmond, with the second publication appearing not less
than six days nor more than twenty-one days prior to the hearing date, (3) a summary of the
comments expressed at the Public Hearing, (4) the fiscal impact statement required pursuant
to Virginia Code Section 15.2-4907, as applicable to housing authorities and (5) the form of
resolution suggested by counsel to evidence your approval.

(‘\
f\g A a M
Sécretary, Richmond Redeveldpment and
Housing Authority

80261719 |



INDUCEMENT RESOLUTION
REGARDING THE ISSUANCE OF MULTIFAMILY
HOUSING REVENUE BONDS FOR THE ACQUISITION,
CONSTRUCTION, RENOVATION, REHABILITATION AND EQUIPPING OF
THE APPROXIMATELY 144-UNIT AMERICAN TOBACCO APARTMENTS
MULTI-FAMILY HOUSING FACILITY LOCATED IN THE CITY OF
RICHMOND, VIRGINIA

WHEREAS, there have been described to the Richmond Redevelopment and
Housing Authority (the “Authority””) the plans to acquire, construct, renovate, rehabilitate
and equip a multifamily residential housing project consisting of approximately 144 units
to be known as American Tobacco Apartments (the “Project”), located at 716-816 Jeff
Davis Highway, in the City of Richmond, Virginia (the “City”) by American Tobacco
Holdings, LLC, a Virginia limited liability company, or an affiliated _entity (the
“Borrower”); and

WHEREAS, the Project shall be established and maintained as a “qualified
residential rental project” within the meaning of Section 142(d) of the. Internal Revenue
Code of 1986, as amended (the “Code™); and

WHEREAS, the Authority is empowered, pursuant to the Virginia Housing
Authorities Law, Chapter 1, Title 36 of the Code of Virginia of 1950, as amended (the
“Act”), to issue its bonds for the purpose, among others, of financing the acquisition,
construction and equipping of multifamily residential rental apartment projects such as
the Project, located within the territorial boundaries of the City; and

WHEREAS, the Borrower has requested the Authority to agree to issue its
multifamily residential rental housing revenue bonds under the Act in an amount not to

exceed $17,000,000 (the “Bonds™), the proceeds of which will be used to finance costs to -

be incurred in acquiring, constructing, renovating, rehabilitating and equipping the
Project as permitted under the Act; and

WHEREAS, a public hearing (the “Public Hearing™) will be held at a later date
with respect to the Project and the Bonds in accordance with Section 147(f) of the Code.

NOW, THEREFORE, BE IT RESOLVED BY THE RICHMOND
REDEVELOPMENT AND HOUSING AUTHORITY THAT:

1. The foregoing recitals are approved by the Authority and are incorporated
in, and deemed a part of, this resolution.

2. It is hereby found and determined that the acquisition, construction,
renovation, rehabilitation and equipping of the Project for the Borrower will further the
public purposes of the Act by assisting in providing housing to low and moderate income
persons in the City.



3. It is hereby found and determined that the Project will constitute a
“residential building” as that term is defined in the Act.

4. To induce the Borrower to acquire, construct, renovate, rehabilitate and
equip the Project and maintain the Project as a “qualified residential rental project”
within the meaning of Section 142(d) of the Code, the Authority hereby agrees, subject to
approvals required by applicable law, to assist the Borrower in financing the acquisition,
construction, renovation, rehabilitation and equipping of the Project, including the
financing of reserve funds as permitted by applicable law, by undertaking the issuance of
(and hereby declares its official intent to issue) its tax-exempt multifamily housing
revenue bonds therefor in the maximum principal amount not to exceed $17,000,000
upon the terms and conditions to be mutually agreed upon between the Authority and the
Borrower. The Bonds shall be issued in form and pursuant to terms to be set by the
Authority. The Bonds may be issued in one or more series at one time or from time to
time, and the Bonds of any such series may be either taxable or tax-exempt for purposes
of federal income taxation.

5. It having been represented to the Authority that it is necessary to proceed
with the acquisition, construction, renovation, rehabilitation and equipping of the Project,
the Authority hereby agrees that the Borrower may proceed with the plans for the Project,
enter into contracts related to the acquisition, construction, renovation, rehabilitation and

-equipping and take such other steps as it may deem appropriate in connection therewith,
provided that nothing herein shall be deemed to authorize the Borrower to obligate the
Authority without its consent in each instance to the payment of any moneys of the
performance of any acts in connection with the Project.

6. The Authority hereby designates McGuireWoods LLP, Richmond,
Virginia, to serve as bond counsel (“Bond Counsel”) and hereby appoints such firm to
supervise the proceedings and approve the issuance of the Bonds.

7. The Authority hereby agrees, if requested, to accept the recommendation
of the Borrower with respect to the appointment of a placement agent or underwriter for
the sale of Bonds pursuant to the terms to be mutually agreed upon.

8. All costs and expenses in connection with the financing and the
acquisition, construction, renovation, rehabilitation and equipping of the Project,
including the fees and expenses of the Authority (including, without limitation, any
application fee and/or origination fee), bond counsel, counsel for the Authority and any
placement agent or underwriter for the sale of the Bonds shall be paid from the proceeds
of the Bonds (but only to the extent permitted by applicable law) or by the Borrower. If
for any reason such Bonds are not issued, it is understood that all such expenses shall be
paid by the Borrower and that the Authority shall have no responsibility therefor.

9. In adopting this resolution the Authority intends to evidence its “official
intent” to reimburse the Project expenditures with proceeds from the issuance of the
Bonds within the meaning of Treasury Regulations Section 1.150-2.



10.  The Bonds shall be limited obligations of the Authority and shall be
payable solely out of revenues, receipts and payments specifically pledged therefor.
Neither the commissioners, officers, agents or employees of the Authority, past, present
and future, nor any person executing the Bonds, shall be liable personally on the Bonds
by reason of the issuance thereof, The Bonds shall not be deemed to constitute a general
obligation debt or a pledge of the faith and credit of the Commonwealth of Virginia or
any political subdivision thereof, including the Authority or the City (and the Bonds shall
so’state on their face), and neither the Commonwealth of Virginia nor any such political
subdivision thereof shall be personally liable thereon, nor in any event shall the Bonds be
payable out of any funds or properties other than the special funds and sources provided
therefor. Neither the faith and credit nor the taxing power of the Commonwealth of
Virginia, or any political subdivision thereof, shall be pledged to the payment of the
principal of the Bonds or the interest thereon or other costs incident thereto. The Bonds
shall not constitute an indebtedness within the meaning of any constitutional or statutory
debt limitation or restriction.

11.  The Authority (including its officers, commissioners, employees and
agents) shall not be liable and hereby disclaims all liability to the Borrower and all other
persons or entities for any damages, direct or consequential, resulting from the issuance
of the Bonds or failure of the Authority to issue the Bonds for any reason. Any
obligation of the Authority to exercise its powers in the City to issue the Bonds as
requested by the Borrower is contingent upon the satisfaction of all legal requirements
and the Authority shall not be liable and hereby disclaims all fiability to the Borrower for
any damages, direct or consequential, resulting from the Authority’s failure to issue
Bonds for the Project for any reason, including but not limited to, the failure of the City
Council of the City (the “City Council™) to approve the issuance of the Bonds.

12. The Chairman or Secretary of the Authority, or the designee of either of
them, is hereby authorized to request an allocation or allocations of the State Ceiling (as
defined in Section 15.2-5000 of the Code of Virginia of 1950, as amended (the “Virginia
Code™)) in accordance with the applicable provisions of the Virginia Code and any
regulations or executive orders issued thereunder. All costs incurred by the Authority, if
any, in connection with such proceeding shall be paid for by the Borrower.

13.  The Authority hereby authorizes and appoints each officer of the
Authority and Bond Counsel, or any one of the foregoing, to conduct the Public Hearing..

14.  No Bonds may be issued pursuant to this resolution until such time as (a)
the Public Hearing has been held, (b) the issuance of the Bonds has been approved by the
City Council, (c) the Bonds have received an allocation or allocations of the State Ceiling
in accordance with the applicable provisions of the Virginia Code and any regulations or
executive orders issued thereunder, and (d) the final terms and details of the Bonds have
been approved by subsequent resolution of the Authority.

15. This resolution shall take effect immediately upon its adoption.



Adopted: April 25, 2016

EXPLANATION: This is an inducement resolution giving the Richmond
Redevelopment and Housing Authority’s (“RRHA™) preliminary approval to the
proposed bond financing of the American Tobacco Apartments. It allows the Borrower
to go forward with the proposed bond financing project and, if tax-exempt bonds are
ultimately issued, it allows the Borrower to reimburse itself from bond proceeds for
qualifying project expenditures made up to 60 days before the adoption of the
initial resolution. However, no bonds can be issued before the holding of the Public
Hearing, City Council approval, the obtaining of volume cap allocation from the state
ceiling administered by the Virginia Department of Housing and Community
Development and the adoption of a final bond resolution by RRHA at a subsequent
meeting which will approve the substantially final bond documents and the overall
parameters of the bond issue (i.e. the principal amount, the term and the interest rate of
the bonds).



CERTIFICATE OF VOTES

Record of the roll-call vote by the Richmond Redevelopment and Housing Authority,
upon reading on a resolution titled “INDUCEMENT RESOLUTION REGARDING THE
ISSUANCE OF MULTIFAMILY HOUSING REVENUE BONDS FOR THE
ACQUISITION, CONSTRUCTION, RENOVATION, REHABILITATION AND
EQUIPPING OF THE APPROXIMATELY 144-UNIT AMERICAN TOBACCO
APARTMENTS MULTI-FAMILY HOUSING FACILITY LOCATED IN THE CITY OF
RICHMOND, VIRGINIA” taken at a meeting of the Authority held on April 25, 2016:

AYE | NAY | ABSTAIN ABSENT

Robley S. Jones, Chairman X

Samuel S. Young, Jr., Vice Chairman X

Elliott Harrigan X

Jonathan E. Coleman

b

Robert J. Adams

LaToya Hawks

[

Marilyn B. Olds

Heidi W. Abbott

Neil S. Kessler

talle

Dated: April 25, 2016

(SEAL) | ﬁ

Chairman,
Housing Authority

<
armest: 11 &/"‘W

Secretafy

The undersigned Secretary of the Richmond Redevelopment and Housing Authority
hereby certifies that the foregoing is a true, correct, and complete copy of a Resolution
adopted by the Authority’s commissioners present and voting at a meeting duly called and
held on April 25, 2016, in accordance with law, and that such Resolution has not been
repealed, revoked, rescinded, or amended, but is in full force and effect as of the date hereof.

WITNESS my hand and the seal of the Authority this 25" day of April, 2016.

RICHMOND REDEVELOPMENT
AND HOUSING AUTHORITY

By: WOMW—KZU .

Secretary




Richmond Simes-Dispalch

Advertising Affidavit

MCGUIREWOODS LLP
1750 TYSONS BOULEVARD
SUITE 1800

MC LEAN, VA 22102-4215

I Account Number ]

6054210
300 E. Franklin Street ,
Richmond, Virginia 23219 l Date
(804) 649-6208 July 08, 2016

Date Category

Description Ad Size Total Cost

07/08/2018 Meetings and Events

NOTICE OF PUBLIC HEARING BEFORE THE RICHMONDR 2x0L 514.40

NOTICE OF PUBLIC HEARING BEFORE THE
RICHMOND REDEVELOPMENT AND HOUSING AUTHORMTY
ON PROPOSED PRIVATE ACTIVITY BOND FINANCING FOR

AMERICAN TOBACCO HOLDINGS LLC

Nolice i hereby e that the Rxtrand Redecegmant ard H-ELSI'.’%
Authority (the 'Aua‘-:»n'rﬂl“_) il bel 3 ph Fearieg o (82 request o
Amercan Tobsery Badings UL, 4 Yrgin2 [mted Rablty comeary
{the “Beerewie' ), wdse address s W00 Lsartl: Stree, Suse 1CL i
mind, Vigniz 124 foe the ssuance by the Authionity of w3 10
SLLOREL of s evemaa bnds o france o refniace a paricn o e
st &f acguiring, Comeincting. remvating,rebabiatiog ard equppess
8 rula‘lamr:tres;#:ﬁr. o et Pragng et Consiteed of 8 o
cquare feat buriding contairing aproeitely 144 unis 19 b known &
Amencan Tobacco Apadman's the “Proyeet’), icated af TIGR6 Jel-
ferson avis Mighv37, n s City o Richmond, V72, The Profect wa
meet the requrements of 2 quaifed resiianil raneal prost withe
the maaeng of Saction 1420, of tre bornal Reonce Crde of 1555, a5
arended. The Profect wil be Owsed by the Buraute & 10 enly wfile
ated with 3o viroded By o undie omren camehp Wi e Bor
1. T2 publc hsying. Whieh ey b costwed or dgcumed, wll be
held at 11:30 am. 0 Jui‘{ 15, 2016 belsie the Authcnity at the Awlhocdy's
@-3‘?:255 focated 2t 9 Chamberlgjn Prdezy, choend, Vingeia
1

The pregosed private 2chity bords wil not pledge I3 et or e
Laulng pawer cf the Autrasily ez the City of Bichmand, Virgin'a bt o)
b pajable olcly From the revemss derived Trom the Baner w1
predsedtherchor, _

Toz publi “exring vl proate a1 apartaty Bt imeested persars to
5 hoard erd comanytd L0 360 weilings 4 D€ receoid ard cfs ¢
aed, 'rleresled Ersins wishing 13 espress PSS wias 2 e 155322
of the propesad pengie ecbyity bonds may %0 submit writtea ¢om-
weels gt (0 e Lme of the Poanng to the Adtheely's 5200 Coumsel,
Kick.sel W. Gralf, k., Ecq. 190 Tysems Santerird. Sute 156, 1)1.(:'-1
Virgiria 20162, The bearrg shd provide the fiest cppartady e the
svpressin of opiraca, for arcumied ¢ the ments, 323 for e iriradus:
i 0f Extams Ay ev.Jaie fectient tothe issaasie of the propiscd
seisdte 3:tivity Dards.

RCHMOND RECENTLOPMENT AND ACUSING AUTHDRTY

Publisher of the
Richmond Times-Dispatch

This is to certify that the attached NOTICE OF PUBLIC HEARING was

published by the Richmond Times-Dispatch, Inc. in the City of
Richmond, State of Virginia, on the following dates:

07/01, 07/08/2016

The First insertion being given ... 07/01/2016

Newspaper reference: 0000346462

Sworn to and subscribed before me this

~ )y 1 are
y\w}_ YZ) ( l%) H’U'ZK’;'D '

ik No{ejy Public Supervisor

State of Virginia
City of Richmond
My Commission expires

KIMBERLY B HARRIS
NOTARY PUBLIC
Commonwaealth of Virginia
358753
My Commission Expires Jan 31, 2017

THIS IS NOT A BILL. PLEASE PAY FROM INVOICE. THANK YOU
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FISCAL IMPACT STATEMENT
FOR PROPOSED BOND FINANCING

Date: July 15, 2016

Applicant:  American Tobacco Holdings LLC

Facility: Multi-Family Housing Facility in the City of Richmond, Virginia to be known as American
Tobacco Apartments

1. Maximum amount of financing sought. $17,000,000

2. Estimated taxable value of the facility’s real property to be $14,163,000
constructed in the locality.

3. Estimated real property tax per year using present tax rates. $169,000 (unabated, as

complete)

4, Estimated personal property tax per year using present tax
rates. $N/A

5. Estimated merchants’ capital tax per year using present tax
rates. $N/A

6. (a) Estimated dollar value per year of goods that will be $190,400

purchased from Virginia companies within the locality.

Advertising/Marketing  $3,000

Repairs/maintenance 17,000
Pest Control 2,400
Pool maintenance 4,000
Trash removal 4,000

Utilities — Electric 103,000
Utilities — Water/sewer 57,000

(b) Estimated dollar value per year of goods that will be $67,000
purchased from non-Virginia companies within the locality.
Advertising $1,000
Repairs/maintenance 17,000
DirecTV 30,000
Internet services 17,000

Phone and alarms 2,000



(c) Estimated dollar value per year of services that will be $111,400
purchased from Virginia companies within the locality.

Accounting $10,000
Advertising 1,000
Insurance 24,000
Maintenance/repairs 10,000
Management 60,000
Pest Control 2,400
Pool maintenance 4,000

(d) Estimated dollar value per year of services that will be
purchased from non-Virginia companies within the locality.  $2,000

Advertising/marketing $1,000

Phone and alarms 1,000
7. Estimated number of regular employees on year round basis. 3
8. Average annual salary per employee. $43,000

Chairman, Richmond Redev%ﬁent and Housing Authority

80261647 1



RESOLUTION APPROVING THE ISSUANCE BY THE
RICHMOND REDEVELOPMENT AND HOUSING AUTHORITY OF ITS
MULTIFAMILY HOUSING REVENUE BONDS FOR THE ACQUISITION,
CONSTRUCTION, RENOVATION, REHABILITATION AND EQUIPPING
OF THE APPROXIMATELY 144 UNIT AMERICAN TOBACCO APARTMENTS
HOUSING FACILITY LOCATED IN THE CITY OF RICHMOND, VIRGINIA

WHEREAS, the Richmond Redevelopment and Housing Authority (the “Authority™)
is authorized to advertise and hold public hearings relative to the issuance of private activity
bonds; and

WHEREAS, the Authority has considered the application of American Tobacco
Holdings LLC, a Virginia limited liability company (the “Borrower”), requesting that the
Authority issue up to $17,000,000 of its revenue bonds (the “Bonds”) to assist the Borrower
in financing the acquisition, construction, renovation, rehabilitation and equipping of an
approximately 144 unit multifamily residential rental housing project to be known as
American Tobacco Apartments (the “Project”) and has held a public hearing in connection
therewith on July 15, 2016; and

WHEREAS, Section 147(f) of the Internal Revenue Code of 1986, as amended (the
“Code”), provides that the applicable elected representatives of the governmental unit having
jurisdiction over the issuer of private activity bonds and over the area in which any facility
financed with the proceeds of private activity bonds is located must approve the issuance of
such bonds; and

WHEREAS, the Authority issues its bonds on behalf of the City of Richmond,
Virginia (the “City”) and the Project is located in the City; and

WHEREAS, the Authority, as the issuing governmental unit with respect to the
Bonds, has no applicable elected representative, the City constitutes the next highest
governmental unit with such a representative, and the members of the City Council of the
City (the “Council”) constitute the applicable elected representatives of the City; and

WHEREAS, the Authority has recommended that the Council approve the issuance of
the Bonds; and

WHEREAS, a copy of the Authority’s resolution authorizing the issuance of the
Bonds and a certificate of the public hearing have been filed with the Council.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF RICHMOND, VIRGINIA:



1. The Council approves the issuance of the Bonds by the Authority for the
benefit of the Borrower, as required by Section 147(f) of the Code, Section 15.2-4906, as
applicable to housing authorities, of the Code of Virginia of 1950, as amended (the “Virginia
Code”) and Section 36-19(9) of the Virginia Code to permit the Authority to assist in the
financing of the Project.

2. The approval of the issuance of the Bonds does not constitute an
endorsement to a prospective purchaser of the Bonds of the creditworthiness of the Project or
the Borrower.

3. The Bonds shall provide that neither the City nor the Authority shall be
obligated to pay the Bonds or the interest thereon or other costs incident thereto except from
the revenues and monies pledged thereto and that neither the faith and credit nor the taxing
power of the City or the Authority is pledged to the payment of the principal of the Bonds or
the interest thereon or other costs incident thereto.

4. In adopting this resolution, the City, including its elected representatives,
officers, employees and agents, shall not be liable for, and hereby disclaim all liability for,
any damages to any person, direct or consequential, resulting from the Authority’s failure to
issue the Bonds for any reason.

5. This resolution shall take effect immediately upon its adoption.

Adopted by the City Council of the City of Richmond, Virginia this 25" day of July,
2016. :



CERTIFICATE

Record of the roll-call vote by the City Council of the City of Richmond, Virginia, upon
reading on a resolution titled “RESOLUTION APPROVING THE ISSUANCE BY THE
RICHMOND REDEVELOPMENT AND HOUSING AUTHORITY OF ITS
MULTIFAMILY HOUSING REVENUE BONDS FOR THE ACQUISITION,
CONSTRUCTION, RENOVATION, REHABILITATION AND EQUIPPING OF THE
APPROXIMATELY 144 UNIT AMERICAN TOBACCO APARTMENTS
MULTIFAMILY HOUSING FACILITY LOCATED IN THE CITY OF RICHMOND,
VIRGINIA,” taken at a meeting of the City Council held on July 25, 2016:

AYE NAY ABSTAIN | ABSENT

Hon. Michelle R. Mosby, President

Hon. Christopher A. Hilbert, Vice President

Hon. Jonathan T. Baliles

Hon. Charles R. Samuels

Hon. Kathy C. Graziano

Hon. Parker C. Angelasto

Hon. Ellen F. Robertson

Hon. Cynthia I. Newbille

Hon. Reva M. Trammel

Dated: , 2016

[SEAL]
CITY COUNCIL OF THE CITY OF RICHMOND, VIRGINIA

ATTEST:
Clerk, City Council of the City of
Richmond, Virginia

The undersigned Clerk of the City Council of the City of Richmond, Virginia, hereby
certifies that the foregoing is a true, correct, and complete copy of a resolution adopted by the
City Council at its meeting duly called and held on July 25, 2016, in accordance with law,
and that such resolution has not been repealed, revoked, rescinded, or amended, but is in full
force and effect as of the date hereof.

WITNESS my hand and the seal of the City of Richmond, Virginia this day of
, 2016. '

[SEAL] Clerk, City Council of the City of
Richmond, Virginia




RICHMOND REDEVELOPMENT AND HOUSING AUTHORITY

July 19, 2017

FEDERAL EXPRESS

Virginia Department of Small Business and Supplier Diversity
101 N. 14" Street, 11" Floor
Richmond, Virginia 23219

// City Council of the City of Richmond
900 E. Broad St., Suite 200
Richmond, Virginia 23219

Virginia Department of Housing and Community Development
600 East Main Street, Suite 300

Richmond, Virginia 23219

Attention: Kyle Flanders

IRS Form 8038

Ladies and Gentlemen:

Enclosed is a true, correct and complete copy of IRS Form 8038, which has been filed with the
Internal Revenue Service in connection with the issuance by the Richmond Redevelopment and
Housing Authority of its Revenue Bonds (American Tobacco Apartments) Series 2017 relating
to the American Tobacco Apartments located at 800 Jefferson Davis Highway, Richmond,
Virginia 23224.

Very truly yours,

q(_ rfw

[SEAL] Secretary, Richmond Redevelopment and Housing
Authority

Enclosure



- 3038 Information Return for Tax-Exempt

(Rev. April 2011) Private Activity Bond Issues

OMB Ne. 1545-0720

Department of ths Treasury {Under Internal Revenue Code section 149(ej)
intemal Revenue Service - Sea separate instructions.
m_ﬂeporting Authority Check if Amended Return » [ ]
1 lIssuer's name 2 Issuer's employer identification number
Richmond Redevelopment and Housing Authority 54-6001564
3a Name of person {other than Issuer) with whom the IRS may communicate about this retum (see Instructions) | 3b Telephene number of other person shown on 3a
Michael W, Gralff, Jr., Esq. 703-712-5110
4  Number and street (or P.O. box If mall Is not deliverad to street address) Room/sulte | & Report number [For fRS LUise Only)
1750 Tysons Boulevard 1800
6 City, town, or post office, state, and ZIP code 7 Date of issue (MM/DD/YYYY)
Tysons, VA 22102 07/19/2017
8 Name of issue ; 9 CUSIP number
'Revenue Bonds (American Tobacco Apartments) Series 2017 765411AB9
10a Name and title of officer or other employee of the issuer whom the IRS may call for more Information 10b Telephone number of officer or other employes shown on 10a
Marcia Davis, Chief Real Estate QOfficer 804-780-4193
IEEIE  Type of Issue (Enter the issue price.) Issue Price
11 Exempt facility bond:
a Airport (sections 142{a)(1) and 142(c)). . 11a
b Docks and wharves (sections 142(a)(2) and 142(0)) 11b
¢ Water furnishing facilities (sections 142(a)(4) and 142(e) e
d Sewage facilities (saction 142{(a)(5)) 5 o 11d
e Solid waste disposal facilities (section 142(3){6)) . 11e
f Qualified residential rental projects (sections 142(a)(7) and ‘142(d)) (see instructlons) 11§ 13,850,000.00
Meeting 2050 test (section142{d)(1}A) . . . . . . . . . . . . 0O : § 758 1
Meeting 40-60 test {section 142)NE) . . . - . . . . . . . . 1
Maeting 25-60 test (NYC only) {section 142(d)(&)) . . . . . . .. O !
Has an election been made for deap rent skewing (section 142(d){4}(8))? . Oes No i
g Facilities for the local furnishing of slectric energy or gas (sections 142(a)(8) and 142(f)) | 11g
h Facilities allowed under a transitional rule of the Tax Reform Act of 1986 (see instructions) . 11h
Facility type Earel )
1986 Actsection e ik, ]
i Qualified enterprise zone facility bonds {section 1394) (see instructions) 11§
J Qualified empowerment zone facility bonds (section 1394(f) (see instructions) 11j
k - District of Columbia Enterprise Zone facility bonds {section 14004) . 111k
I Qualiffed pubfic educational facility bonds (sections 142(a)(13) and 142(k)) .. 11l
m Qualified green building and sustainable design projects (sections 142(a){14) and 142()) . 11m
n Qualified highway or surface freight transfer facilities (sections 142(2){15) and 142(m)) . 11n
o Other (see instructions) i | B e 1
p Qualified New York Liberty Zone bonds (section 1400L(d)) 11p
q Other (see instructions) 11g
12a Qualified mortgage bond (section 143(a)) 12a
b Other (see instructions) 12b
13  Qualified veterans’ mortgage bond (section 143(b)) (see instructions) . . P 113
Check the box if you elect to rebate arbitrage profits to the United States O | 2R
14 Qualified small Issue bond (section 144(a)) (see instructions) . .. > |14
Check the box for $10 million small issue exemption I R T
15  Qualified student loan bond (section 144(b)) 15
16  Qualified redevelopment bond {section 144(c)) . 16
17  Qualified hospital bond (section 145(c)) {attach sahedule—see Instructlons) 17
18  Qualified 501(c)(3) nonhospital bond (section 145(b)) (attach schedule—see Instructlons) P 1 8
Check box if 5% or more of net proceeds will be used only for capital expenditures . » [ F ko
19 Nongovernmental output property bond ({treated as private activity bond) (section 141{(d)) 19
20a Other (see instructions) e : Y
b New York Liberty Zone advance refunding bond (section 1400L(e)) (see instructions) 20b
¢ Other. Describe (see instructions) > . 20¢
For Paperwork Reduction Act Notice, see separate instructions. . Cat, No. 48973K Form 8038 (Rev. 4-2011)



Form BO3B (Rev. 4-2011) Page 2
Description of Bonds (Complete for the entire issue for which this form is being filed.)
(a) Final maturity date {b) Issue price: {c) Stated redemption {d) Weighted {e) Yield
price at maturity average maturity
2 01/01/2037 $ 13,850,000.00| % 13,850,000.00 13.769 years 5.3494 %
Uses of Proceeds of Issue (including underwriters’ discount) Amount
22 Proceeds used for accrued interest . 22 0.00
23 Issue price of entire issue (enter amount from line 21 column (b)) .. e e . 23
24 Proceeds used for bond issuance costs (including underwriters' discount) | 24 138,500.00 H E
25 Proceeds used for credit enhancemant . 5 25 0 A
26 Proceeds allocated to reasonably required reserve or replacement fund 26 0 "
27  Proceeds used to currently refund prior issue (complete Part V) . 27 0
28 Proceeds used to advance refund prior issue (complete Part VI) . 28 0. : i
29 Add iines 24 through 28 . . 29 138,500.00
Nonrefunding proceeds of the issue (subtract line 29 from Irne 23 and enter amount here) 30 13,711,500.00

Description of Property Financed by Nonrefunding Proceeds
Caution: The total of lines 31a through e below must equal line 30 above. Do not complete for qualified student loan
bonds, qualified mortgage bonds, or qualified veterans’ mortgage bonds.

31 Type of Property Financed by Nonrefunding Proceeds: Amount
a Land A5 6 oo o o o a o 31a 640,000.00
b Buildings and structures . 31b 13,071,500.00
¢ Equipment with recovery period of more than 5 years 3ic
d Equipment with recovery period of 5 years or less 31d
e Other. Describe {se instructlons) 3le
32  North American Industry Classification System (NAICS} of the projects financed by nonrefunding proceeds.
NAICS Code Amount of nonrefunding proceeds NAICS Code Amount of nonrefunding proceeds
a 531110 5 13,711,500.00] ¢ [
b $ d 5

Description of Refunded Bonds (Complete this part only for refunding bonds.)

33  Enter the remaining weighted average maturity of the bonds to be currently refunded . N years
34  Enter the remaining weighted average maturity of the bonds to be advance refunded . . years
35 Enter the last date on which the refunded bonds will be called > |7
36 Enter the date(s) the refundad bonds were issued P
Miscellaneous
Name of governmental unit{s) approving Issue (see the instructions) P Richmond Redevelopment and Housing Authority -
04/25/2016 and 10/19/2016 {public hearing - 07/15/2016); City Council of City of Richmond, VA - 07/25/2016
38 Check the box if you have designated any issue under section 265(b)(3)(B){H{I} . » [
39 Check the box if you have elected to pay a penalty in lieu of arbitrage rebate » [
40a Check the box if you have identified a hedge and enter the following information > [
b Name of hedge provider
¢ Type of hedge »
d Term of hedge >
41  Check the box if the hedge is superintegrated . . . . . N
42a Enter the amount of gross proceeds invested or to be invested ina guaranteed lnvestment contract (GIC) > 0
b Enterthe final maturity date ofthe GIC . . . . . . . . . . . . v . 0. . L
¢ Enter the name of the GIC provider »
43 Check the box if the issuer has established written procedures to ensurs that all nonqualified bonds of this issue are
remediated in accordance with the requirements under the Code and Regulations (see instructions) . >
44  Check the box if the issuer has established written procedures to monitor the requirements of section 148 >
45a Enter the amount of reimbursement if some portion of the proceeds was used to reimburse expenditures . > 2,340,000.00
b Enter the date the official intent was adopted . .o . ploa /257 2016
46 Check the box if the issue is comprised of qualified redevelopment qualrf‘ ed small issue or exempt facllitles bonds and

provide name and EIN of the primary private user
Name P~ American Tobacco Holdings LLC

> 1

EIN 47-5773595

Form 8038 (Rev. 4-2011)



" Form 8038 [Hav 4-2011)

Page 3
Volume Caps Arnount
Amount of state volume cap allocated to the Issuer. Attach copy of state certification . 47 13,850,000.00
48 Amount of issue subject to the unified state volume cap . 48 13,850,000.00
49  Amount of issue not subject to the unified state volume cap or other volume hmitattons 49
a Of bonds for governmentally owned solid waste facilities, airports, docks, wharves, environmental
enhancements of hydroelectric generating facllities, or high-speed intercity rail facilities . 49a
b Under a camyforward election. Attach a copy of Form 8328 to this retumn . 49b
¢ Under transitional rules of the Tax Reform Act of 1986. Enter Act section > 49¢
d Under the exception for current refunding (section 146{j) and section 1313(a) of the Tax Reform Act of 1986) |49d
§0a Amount of issue of qualified veterans’ mortgage bonds . .o . 50a
b Enter the state limit on qualified veterans’ morigage bonds . . 50b
S1a Amount of section 1394(f) volume cap allocated to issuer. Attach copy of Iocal government certlf'catlon 51a
b Nams of empowerment zong P ELY ' _
62  Amount of sectlon 142(k)(5) volume cap allocated to Issuer. Attach copy of state certification 52 13,850,000.00
2 y daclara that | have examined this retumn, and accompanying schedules and statements, and to the best of my knowledge and
Signature| & : =. >, s m‘m e, Iri;uerctlh:ggecfara that | consent Io the IRS's disclosure of the Issusr's return information, as necessary to procaess
and i t}_,;ﬂiﬁ “ : e _ .
Consent A s ,__r,_— 07/19/2017 Robert J. Adams, Vice Chairman
} i sAulfionized rep : Date ’ Type or print name and title
A Print/Type preparer's name Preparer's signatpre Date Preparer's FTIN
lg?tla?barer Michael W. Graff, Jr., Esq. WW M ﬂ 7/_ 19/2017 S;?:!;EVL PO1077884
Use Only | fm'sname > McGuireWoods LLP Firm's EIN » 54-0505857
Firm's address » 1750 Tysons Boulevard, Suite 1800, Tysons, VA 22102 Phona no. 703-712-5110

Form BO38 (Rev. 4-2011}



CERTIFICATE OF ALLOCATION
OF PRIVATE ACTIVITY BOND AUTHORITY

On behalf of the Virginia Department of Housing and Community Development
(DHCD), the undersigned hereby certifies, as follows:

1. Pursuant to the Virginia Private Activity Bond Allocation Guidelines, DHCD has
made the following allocation of private activity bond authority in the

Commonwealth:

Allocation Date: May 12,2017
Issuing Entity:  Richmond Redevelopment and Housing Authority

Locality: City of Richmond

Amount: $13,850,000

Project: American Tobacco Apartments
Bond Type: Multi-family residential

Expiration Date: July 25, 2017

2. Without independent investigation and based, in part, on filings made with
DHCD, the foregoing issue of bonds for this project issued on or prior to the
expiration date, and with respect to which a copy of IRS Form 8038 shall have
been received by DHCD prior to 5:00 p.m. on the expiration date, when added to
all private activity bonds issued after December 31, 2016 and on or prior to such
expiration date will not exceed the 2017 State Ceiling on private activity bonds
for the Commonwealth of Virginia, as established by the provisions of the
Internal Revenue Code of 1986; and therefore, the issue of Bonds meets the
requirements of Section 146 of the Internal Revenue Code of 1986, as amended,

(relating to volume cap on private activity bonds).

Witness my signature thisz; 2% day of May 2017

Kyle FIand s, Policy Analyst
Virginia Department of Housing and Community Development




