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RESYNDICATION, REFINANCE, REHABILITATION & CASH-OUT POLICY

Purpose

The purpose of this Policy is to establish guidelines for how the City will assess requests for
Resyndication, Refinancing, and/ or the Rehabilitation (“Rehab”) of Developments where
the City has financial or non-financial interest in the Development. In any of these cases,
the City’s Cash-Out Policy will apply (described in this document).

In Good Standing with the City

Any sponsor that is requesting refinancing activities from the City of Fremont’s Housing
Division must assure that all of its current projects are fully compliant with ALL
requirements of current City loan documents, if any.

A Sponsor shall be compliant with the City’s loan documents and restrictions across the
Division’s portfolio (see Standard Term Sheet Checklist, Appendix A). The City requires that
all projects managed by our sponsors are either brought into substantial compliance, or
with a plan to be fully compliant prior to moving forward with any application for new
financing, resyndication or discretionary approvals for transactional activities.

Should a Sponsor choose to appeal any identified non-compliance concerns of the City,
the Sponsor will need to provide a letter explaining in detail why the determination of
noncompliance is in error, within 30 days of the initial identification of the determination of
noncompliance. An appeal meeting (if needed) will take place within 15 business days after
receipt of the letter. A decision will be made within 15 business days after the meeting and
will be communicated directly to the sponsor in writing.

Eligible Projects

This policy will apply to any project currently being managed by the City of Fremont’s
Housing Division, when the City holds a City loan, a City grant, City affordability restriction
and/or City ground lease. All Sponsor’s loans must be fully compliant in order for the City to
consider any refinance or resyndication / rehabilitation projects. An application will be
required to be completed for all transactions.

City Council

Resyndication, refinancing, and rehabilitation requests must be brought before City
Council for approval.



Consideration

The City requires the most recent version of the City’s application be completed for all
transactions, including when there is a request for a transaction that does not meet the
requirements of the City’s underwriting guidelines.

Project Requirements

e An acceptable 15-year capital needs assessment that includes an immediate needs
analysis for the next 3 years (CTCAC defined “Short Term Work”) and capital needs
of the project for the subsequent 12 years (CTCAC defined “Long Term Work” and
replacement reserve analysis) is required.

e Minimum of $50,000/unit in hard costs for resyndication projects (market-rate
properties converting to affordable will be exempt from this policy).

e The project must have a rehabilitation or replacement plan for all major systems
and components of the property with a useful life of 15 years or less.

e Ifthe relocation of tenants is anticipated, a relocation plan prepared by a qualified
consultantis required prior to funding authorization/approval by the City Council.

GC Contracts

e Contracts must be in the most recent AIA form including a clearly defined scope of
work, a detailed construction budget, and a schedule in a form acceptable to the
City.

All materials and workmanship must have at least a one-year warranty; the roof must be
covered by a manufacturer’s full system warranty.

Developer Fee

All developments seeking to rehabilitate and/or resyndicate, that have current City funding,
will be subject to this policy. The City Housing Division reserves the right to modify this
policy from time to time to protect City’s interests. Developer fee shall have the definition
in the most recently adopted California Tax Credit Allocation Committee Regulations." For
such transactional requests, the City will only allow for an upfront developer fee to be
taken that is proportional to the amount of rehabilitation. For rehabilitation projects with
total hard rehabilitation costs equal to or less than $100,000, upfront developer fee should
be both no more than 10% of total construction cost for the rehabilitation AND no more
than the maximum upfront fee allowed by the CTCAC and CDLAC Regulations. For

" (o) Developer Fee. All Funds paid at any time as compensation for developing the proposed project, to
include all processing agent fees, developer overhead and profit, construction management oversight
fees if provided by the developer, personal guarantee fees, syndicator consulting fees, and reserves in
excess of those customarily required by multi-family housing lenders. (CTCAC Regulations December 11,
2024, Section 10302(v))



rehabilitation projects with total hard rehabilitation costs more than $100,000, the upfront
developer fee shall be no more than the maximum upfront fee allowed by the CTCAC and
CDLAC Regulations. The City does not allow interest on unpaid developer fee. The City
recognhizes the advantages of leveraging additional tax credit basis for Low Income Housing
Tax Credit (LIHTC) Acquisition and Rehabilitation transactions. All developer fees in excess
of the amounts described above shall be deferred or contributed as equity to the project.
Deferred fees are to be paid from the developer’s share of the residual receipts and not as
a priority payment. The Community Development Director may approve a waiver or
modification of any portion of this policy for the purpose of assuring project feasibility or
enabling repayment of City loan funds. The City requires that the project financial
proforma include a projected capital accounts schedule which demonstrates that the
capital accounts remain positive during the initial tax credit compliance period.
Projections including the assumption of early investor buy out must be reasonable. The
most recently Adopted CTCAC and CDLAC Regulations will apply.

Rent Burden

For Developments that are taking on additional debt to the property, the Developer will
need to assure that the additional debt that will not cause additional rent burden to its
current tenants. The Developer will need to provide a plan of action that will address “Rent
Burden” if any of their current residents are paying 50% or more of their gross income in
rent. The action plan should include solutions such as 1) Lowering of AMI to meet the
income level of current tenants; 2) The creation of a rent reserve to help cover rent
burdened tenants; 3) Property management plan that demonstrates a clear effort to
address rent burdened tenants.

Affordability Restrictions

For requests for refinance with cash out or resyndication, the City will require a minimum of
an additional 55-year extension of the affordability restriction. For other types of
transactions, a shorter restriction extension may be allowed.

Bond Issuer

On projects with tax-exempt bonds, the City’s conduit issuers are either the California
Statewide Communities Development Authority (CSCDA) or the California Municipal
Finance Authority (CMFA), unless otherwise waived by the City.

HUD Rider

Where the City loan has been repaid and HUD is requesting a rider that does not
subordinate the City’s restriction (but contains language overriding City terms that conflict
with any HUD policy or term, and which limits the City’s monetary remedies to surplus
cash), staff may seek Council approval for the rider without requiring a guarantor if either of



the following circumstances occur: (1) If the project (a) had an original HUD loan in place
when the Council approved the City loan or grant; (b) the project has continued to be HUD
financed since that time and (c) the project is seeking a new HUD loan that includes
affordability restrictions to be enforced by HUD for the term of the HUD loan. (2) If the
project (a) had an original HUD loan, project based Section 8 vouchers and a use
agreement requiring affordability in place when the Council approved the City loan or grant;
(b) the project has continued to be HUD financed with project based Section 8 vouchers
and a use agreement since that time; and (c) at the time the rider is requested, there are
still project based vouchers and a use agreement requiring affordability for all rental units
which will run for at least 20 years from the recording of the rider.

Cash-Out Policy

In general, the City of Fremont will allow a Sponsor to secure new loans for financing or
refinancing the acquisition/rehabilitation of a Project, but only if the City of Fremont
determines, in its sole discretion, that such financing/refinancing is necessary to ensure
the viability of the Project. Under City Documents, a Sponsor must obtain the City of
Fremont’s prior written consent for such new financing/refinancing, encumbrance of a
leasehold estate, subordination of any City of Fremont existing liens, and/or prepayment of
existing debt. Therefore, to ensure the financial viability and sustainability of a Project, a
Sponsor is generally not permitted to obtain a loan in an amount that exceeds the amount
necessary to acquire/rehabilitate a Project, which is commonly known as a “Cash Out.”

If Sponsor would like to seek the City’s consent in obtaining a new loan for conducting an
acquisition/rehabilitation, resyndication or refinancing, and seeks to take “cash out,” the
transaction will be subject to City Council approval and the proceeds will be subjectto a
split between City and Developer 50/50, with the City’s portion being applied to
outstanding interest. The project must also meet following criteria:

Cash-Out Requirements:

1) The City has performed a satisfactory analysis of the financial health of
Developer/Sponsor. Three years of Audited Financial Statements will be required.

2) The Development must be analyzed for rent burden and this analysis must be
reviewed, addressed, and approved by the City.

3) APhysical Needs Assessment must be completed and approved as satisfactory by
the City of Fremont.

4) The Financial Projections demonstrate that both the capital project and the long-
term property operations will be financially feasible for a minimum of 15 years.



Waivers to Cash Out Policy:

The City of Fremont may consider a reduction or waiver to the 50-50 split of “Cash-Out” by
allowing the Sponsor to take a greater portion of the Cash-Out, if the Sponsor can
demonstrate that Cash-Out proceeds will be used by the Sponsor to invest in future
affordable housing developments in the City of Fremont, currently being planned by the
Sponsor within the next five years. Subject to review by the City, the Sponsor must provide
a copy of all current and proposed developments where the Cash-Out will be used. The
Sponsor will also be required to assure that the Cash-Out appears on the audited
financials of the Sponsor as a development loan. To be considered, future affordable
housing developments must have secured planning entitlements and demonstrated
Sponsor investment, which can be substantiated by a secured predevelopment,
construction or permanent source(s).

The City of Fremont may also consider waivers, subject to City of Fremont’s review of
supporting documentation, that result in an increased net public benefit to the subject
property, where the Sponsor has sought to identify other sources of funding and still has a
gap and a Sponsor commits to re-invest all Excess Proceeds into the development. Such
requests must demonstrate that the proposed uses justified by recent Capital Needs
Assessments (“CNA”) approved by City of Fremont, feasible underwriting, Sponsor
capacity, and long-term cash flow projections.

The City of Fremont may also consider waivers, subject to City of Fremont’s review of
supporting documentation, for troubled properties. Troubled properties are defined based
on the asset management performance of the property(ies):

e Physical Condition: Health and Safety violations and core building system failures
which require replacements or upgrades that are beyond the capacity of the
project’s replacement reserves and resources available through capital refinancing.

e Management: Increase occupancy and reduce long-term vacancies through capital
investment, asset management restructuring strategies, and affirmative marketing.

Documents to be Submitted to the City

The Sponsor must submit the following documents to the City at least 120 calendar days
prior to the date approval is needed:

e Aformal written request for resyndication/refinance/rehabilitation

e Completed Multifamily Refinance Transaction Application Form

e Appraisal

e (Capital Needs Assessment

e Efforts toward sustainability improvements

e Financial Projections that meet the Financial Feasibility requirements described in
Appendix A, including:



Sources and Uses,
Unit Mix and Affordability (current and proposed),
Current rent schedule and proposal for any proposed rent increases,
= Provide documentation of the hold harmless rent limits, if eligible
Operating budget,
Cash flow proforma for 15-year, that demonstrates the financial feasibility of
the proposed capital project and the property long term, and the residual
receipts allocation to the City of Fremont and the Sponsor and/or Limited
Partner, if applicable.
o Eligible Tax Basis calculation
Rehabilitation Budget with a detailed line-item cost breakdown.
Plan for Temporary Relocation During Rehab - This can be a simple narrative
explaining how rehab will occur and how you'll be handling the temporary relocation
of tenants.
Timeline detailing critical milestones (i.e. City’s determination needed, TCAC
application, rehab schedule)
Last 3 years audited financial statement for the property and the interim unaudited
balance sheet.
Copy of most current Project Status Report and Form 8823s, if applicable.
Copy of any award or commitment letters for capital or operating funding for the
proposed project.

The following documents must be submitted to the City at least 90 days before loan

closing:

Draft Limited Partnership Agreement (when itis available for the City's review); new
limited partnership ownership structure; and entity that will have the Right of First
Refusal/ Option Agreement.

N

Buyer side and seller side of Sources and Uses of Funds (escrow)

Fees due to the City

Legal Fees: Legal Fees for the project may be charged in one of two ways at the
discretion of the City. They can either be collected through an upfront deposit based
on the estimated amount of fees, or on a reimbursement basis. In both cases, the
fees are to be paid directly by the sponsor/ developer. Legal Fees will range
dependent upon the nature of the owner/developer’s requests. These may include a
simple extension of the term of the City loan(s) and regulatory agreements or a more
material change may include but not be limited to a restructuring of the project
ownership, financing structure, cash flow (in particular that impacts the City loan
repayment), operating subsidies, or changes to the security position of the City.



e Financial Consultant Fees: Financial Consultant Fees for the project may be
charged in one of two ways at the discretion of the City. They can either be collected
through an upfront deposit based on the estimated amount of fees, oron a
reimbursement basis. In both cases, the fees are to be paid directly by the sponsor/

developer. Financial Consultant Fees will range based on the complexity of the
project financing structure. These may include a simple extension of the term of the
City loan(s) or a more material change may include but not be limited to a
restructuring of the project, financing structure, cash flow (in particular that impacts
the City loan repayment), operating subsidies, or changes to the security position of
the City.

e Refinance/ Resyndication/ Rehabilitation Processing Fee: The Processing Fee
will be charged based on the City adopted Master Fee Schedule covers the staffing
costs related to the City of Fremont’s review of the proposed project.

Ensuring a Complete Application

To avoid delays, ensure your application is complete and matches all supporting
documents. Incomplete or inconsistent submissions will require extra review. This
extended review may result in a postponement of approval and may incur extra fees to be
paid by the Sponsor.



APPENDIX A
STANDARD TERM SHEET CHECKLIST

AFFORDABILITY

Proposed projects should include a narrative description of the requested change in
affordability and reason for the request and provide a matrix with both Current and
Proposed Rent Levels. Staff will review rent and subsidy amounts.

e Designated AMI levels should match the restrictions in all regulatory agreements.
e Rents-foryourincome analysis, utilize current effective CTCAC rent limits for year 1
post rehabilitation.
e Subsidy -
o For projects proposing new subsidy, utilize currently employed payment
standards from the Alameda County Housing Authority.
o For projects proposing extension or continuation of existing subsidy, provide
the Housing Authority Payment (HAP) contract and letter from the Housing Au-
thority or HUD with the most recently approved subsidy increase.

FINANCIAL FEASIBILITY

Proposed projects must demonstrate financial feasibility for both the development and
operations.

The Development Sources and Uses must balance. Sources must include reasonable rate,
interest, term, and pricing (if LIHTC) assumptions, and the level of commitment of the
funding proposed (uncommitted, submitted or committed). Uses should include detailed
line items and be accompanied by an itemized rehabilitation hard cost budget. Operating
reserves for a minimum of 3 months of operating expenses and 3 months of debt service
are required and up to 6 months may be permitted if required by a senior lender or investor.
For projects with commercial components, the sources and uses for the residential and
commercial components must be listed separately. The residential portion of the project
shall not be used to support the commercial portion, and the commercial income shall not
support the residential portion of the project. The financing plan for commercial space
shall be provided and approved by the City.

The Operating Budget should be based on actual operating expenses and must be
presented in comparison with the prior 2 year’s audited operating expenses. The operating
expenses must assume not less than the TCAC minimum operating expense limit,
regardless of whether the projectis a LIHTC subsidized project. If the proposed budget is
below the TCAC minimum operating expense limit, two years of audited financials for
comparable properties, currently owned by the applicant, may be submitted to
substantiate a waiver of this requirement.



The 15-year Cash Flow Proforma must include the following:

e Escalation Factors. Rental revenue and operating expense escalation factors must
be consistent with the requirements of the California Tax Credit Allocation Commit-
tee (CTCAC) unless otherwise required by the U.S. Department of Housing and Ur-
ban Development (HUD). If neither of these requirements apply, the proposed pro-
ject should utilize 2.5% for rental revenue and 3.5% for expenses escalation factors.

e Vacancy. City assumptions generally mirror those of CTCAC policy: 5% for family
and seniors and 10% for permanent supportive housing, other special needs, and
SROs. A proportionate blended rate shall be utilized for mixed populations. If the
proposed project is restructuring for the purpose of addressing high vacancy or re-
lated operational feasibility issues, City staff may exercise discretion to determine
the appropriate vacancy rate assumption(s).

e Debt Service Coverage Ratio. Demonstrate the ability to support a Debt Service
Coverage Ratio of 1.15to 1.20 for Years 1-3 and demonstrate feasibility for 15 years
(if no subsidy) or 20 years (with subsidy) after completion of the rehabilitation.
DSCR may exceed 1.20 in earlier years of operation in order to maintain a DCSR
above 1.15 through year 15 (if no subsidy) or year 20 (with subsidy). However, the
project may not be over subsidized. The project may be considered over subsidized
if it would be able to support greater permanent debt. The City may require a higher
percentage of residual receipts to be allowed for repayment of the City loan(s) if the
projectis considered over subsidized.

e Partnership Management/Asset Management Fees. For tax credit projects, the an-
nual Partnership Management Fee and Asset Management Fee may not exceed
$15,000 and $10,000 respectively, increased to the level shown in the audit at up to
3% per year.

e Property Management Fees — Up to $75 per unit per month.

e Replacement Reserves. Replacement Reserves shall be at the greater of the senior
lender’s requirement, amount demonstrated by the Physical Needs Assessment, or
the City policy: New construction components — minimum of $250 per unit annually
and a maximum of $350 per unit annually and Rehabilitation components — a mini-
mum of $300 per unit annually and a maximum of $400 per unit annually. Reserves
must remain with the Project when the investor exits the owner’s entity.

e City Compliance Monitoring Fee. All project’s capital budgets, operating budgets
and cash flow proformas (as applicable) must include payment of the City’s
Compliance Monitoring Fee. The City charges a Compliance Monitoring Fee to
cover the cost of monitoring the developer’s compliance with the City Loan
Agreement for the term (55 years) of the City Loan. The annual fee will be charged
based on the City adopted Master Fee Schedule in effect at the time of closing, for
55 years, discounted to the present value using the City’s current investment rate as
the discount rate. Alternatively, the developer can choose to pay the fee on a yearly
basis for 55 years based on the City adopted Master Fee Schedule in effect at the

time paymentis due.



Residual Receipts must demonstrate compliance with the City of Fremont policy
which requires 50% to 75% Net Cash Flow for residual receipts payments. Any de-
ferred developer fee shall be paid from the developer’s share of Net Cash Flow des-
ignated by the City. Any interest in the deferred developer fee shall also be payable
from the developer’s share of net cash flow.

Supportive Services. Project should include supportive services appropriate for the
expected tenant population as an integral component of the project, including iden-
tification as to how the provided services will be funded long-term.

INSURANCE REQUIREMENTS

Owner/Developer must comply with the City’s insurance requirements, summarized as

follows:

g

Workers' Compensation insurance to the extent required by law, including
Employer’s Liability coverage, with limits not less than $1 million each accident.
Commercial General Liability insurance with limits not less than $2 million each
occurrence.

Comprehensive Automobile Liability insurance with limits not less than $1 million
for each occurrence.

Property insurance, including during the course of construction builder's risk
insurance, covering the development, covering all risks of loss, excluding
earthquake, for one hundred percent (100%) of the replacement value.
Commercial Crime Insurance covering all officers and employees, for loss of City
Loan proceeds caused by dishonesty, in an amount not less than the amount of the
City Loan naming the City as a Loss Payee, as its interests may appear.

The general contractor, subcontractor, or agent working on the development must
maintain insurance of the types and at least the minimum amounts described in
items a, b, and c above, except that the limit of liability for commercial general
liability insurance for sub-contractors is $1 million.

All policies, both during construction and after completion, must name the City as
an additional insured.

The above summary covers general requirements and does not include comprehensive

detail about the City’s insurance requirements. For specific questions and exact insurance

requirements, applicants should contact the City’s Risk Management Office at
riskmanagement@fremont.gov or 510-284-4050.
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