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area provided on the original form.

= = .
Project Name Miller's Court Location Ciry Baltimore State MD
Owner Seawall Development Company
Project Use(s) Mixed-use: residential rental apartments, office space for non-profits and a coffee shop
Project Size 89,000 square feet fotal Total Development Cost _ $21.8 million

Annual Operating Budget (if appropriate) $532k (operating expense of maintaining Miller's Court, not including debt service)

Date Initiated August 2008 Percent Completed by December 1, 2014 100%
12/11/2009

http://millerscourt.com/

Project Completion Date (if appropriate) Project Website (if appropriate)

Attach, if you wish, a list of relevant project dates

Application submitted by:

Name Elaine DiPietro Title Vice President

Organization Enterprise Community Investment, Inc.

Address 11000 Broken Land Parkway City/State/Zip Columbia, MD 21044

Teleptiane (10 )772-2428 Fax (410 ) 772-2704

E-mail edipietro@enterprisecommunity.com Website (if appropriate) www.enterprisecommunity.com
Perspective Sheets:

Organization Name E-mail

Public Agencies Baltimore City Council Carl Stokes carl.stokes@baltimorecity.gov

Architect/Designer Marks-Thomas Architects Tom Liebel tomi@marks-thomas.com

Developer _ Seawall Development, LLC Thibault Manekin tmanekin@seawalldevelopment.com

Professional Consultant

Community Group Greater Remington Improvement Assoc. Chris Merriam chrismerriam@gmail.com

Other Enterprise Community Partners, Inc. David Bowers dbowers@enterprisecommunity.org

Please indicate how you learned of the Rudy Bruner Award for Urban Excellence. (Check all that apply).

[ Direct Mailing Ooirect Emait O Previous Selection Committee member Other (please specify)
Conline Notice Oprevious RBA entrant [ professional Organization Joseph B. McNeely recommendation
Osocial Media ' [ sruner/Loeb Forum

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, and to post on the Bruner
Foundation websites, the materials submitted. The applicant warrants that the applicant has full power and authority to submit the application and all attached
rmaterials and to grant these rights and permissions.
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PROJECT AT-A-GLANCE

Please answer questions in space provided. If possible, answers to all questions should be typed or written directly on the forms. If the forms are not used and
answers are typed on a separate page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to the
area provided on the original form.

This sheet, the Project Data sheet, and the representative photo will be sent to the Committee in advance as the Project Overview.

Miller's Court, Remington
Project Name

Address 2601 N. Howard Street City/State/ZIP Baltimore, MD 21218

1. Give a brief overview of the project. Approximately 500 words.

In 2007, Seawall Development Company and its partners decided to undertake the redevelopment of a vacant manufacturing building in the heart of
Remington - a blighted Baltimore neighborhood. The idea was to turn long-abandoned historic structures into a vibrant, mixed-use complex that would
provide beautiful, high-quality apartments for teachers new to the city as well as cost-effective and collaborative office space for education-focused
non-profits -- all at discounted rents. Once transformed, the revitalized buildings would breathe new life back into portions of the city long void of
economic development, and become hubs of collaboration, idea sharing and educational reform. With a mission of rolling out the red carpet for those
individuals and organizations doing the most important work in Baltimore, teachers and education focused non-profits, the team completed its first
project and opened the doors to the nation’s first Center for Educational Excellence, Miller's Court, whose goals were to:

1. Create high-quality affordable housing for teachers in a supportive community environment, improving teacher retention and, ultimately, benefiting
Baltimore’s schoolchildren.

2. Create shared non-profit office space, providing opportunities for growth and collaboration.

3. Spark revitalization in the surrounding Remington neighborhood, which experienced decades of high vacancy and disinvestment; and had a
reputation as a crime-ridden area.

4. Generate economic activity, increased tax revenues and new jobs in a low-income community.

It has now been five years since the project — Miller’'s Court — opened its doors. With crime decreasing and homeownership demand increasing, the
Remington neighborhood has, by all accounts, changed its former trajectory and gone through a significant transformation.

Once the fourth largest tin can manufacturer in the country, erected in three stages between 1874 and 1910, Miller's Court was home to the H.F. Miller
and Son Tin Box and Can manufacturing plant. The Miller's Court project renovated the building and now includes:

* 40 apartments, with discounts for teachers and rent-restricted units for low-income households

« Shared resident amenities, including a fitness center, courtyard, resident lounge and teacher resource center with photocopiers

* Nonprofit office space with 11 tenants

« 5,000 square feet of shared conference and training rooms for nonprofit office tenants

Charmington's, a neighborhood café

« On-site property management with active social programs and events and

* Event space, available at no additional cost to tenants

2.Why does the project merit the Rudy Bruner Award for Urban Excellence ? (You may wish to consider such factors as: effect on the urban environment;
innovative or unique approaches to any aspect of project development; new and creative approaches to urban issues; design quality.) Approximately 500 words.

The redevelopment of Miller's Court transformed an abandoned manufacturing building in a high-poverty neighborhood into the active center of a
revitalized neighborhood. The project has facilitated additional investment and redevelopment in the neighborhood and has had positive economic
impacts on residents, businesses and the local economy.

This project reflects a unique approach to addressing complicated challenges in a struggling urban neighborhood.

The city of Baltimore hires some 1,000 new teachers each year. The project created high-quality affordable housing for young teachers within a
supportive community environment. The affordable apartments, supportive environment, and available resources address some of the financial and
professional challenges facing new public school teachers. Through resident surveys, residents report that Miller's Court has had a positive impact on
their quality of life, personal financial security and their commitment to teaching.

The non-profit office space within Miller's Court provides affordable offices, shared amenities and opportunities for collaboration among similar
organizations. The development team purposely recruited tenants with shared visions that work in the education and community service sectors in
Baltimore. This strategic selection of tenants has created strong opportunities for collaboration among tenants and even with the teacher residents.
Tenant Benefit Surveys and tenant interviews have revealed that Miller's Court has facilitated strong collaboration between office tenants, in addition to
opening up new opportunities for their funding and growth through increased professionalism and visibility.

A large part of the success of Miller's Court is due to the innovative stakeholder engagement strategy used throughout the design and development
process. Future residents had substantial input on the project design, apartment features, and building amenities early on in the development process.
The high-quality design and shared amenity space in the completed building directly responded to resident/tenant preferences and needs, increasing
the positive impacts of the project. The shared amenities save office tenants money because they are only paying rent on the spaces they use every
day. By financing the project using a variety of flexible financing sources (described in more detail later), the developers were able to provide
conference room space and shared kitchens at no cost to the office tenants. Apartment residents benefit from access to copy machines without having
to leave the building late at night as they are preparing lessons. Apartment residents also benefit from secure and free parking - a rare benefit in the
city.
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PROJECT DESCRIPTION

Please answer questions in space provided. If possible, answers to all questions should be typed or written directly on the forms. If the forms are not used and
answers are typed on a separate page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to the
area provided on the original form.

1. Describe the underlying values and goals of the project. What, if any, signifcant trade-offs were required to implement the project? Approximately 500 words.

There were several goals for Miller's Court, all responding to specific needs within the community. The project aimed to benefit local teachers, create a
beneficial and collaborative space for non-profits, spark neighborhood revitalization and create new economic opportunity in the local economy.

The principals of Seawall Development Company firmly believe that they can use real estate development to help improve the lives of people and the
community overall. As a developer and a board member for Teach for America, Donald Manekin understood that high housing costs and the
challenges of teaching in inner-city public schools could leave young teachers feeling under-resourced and frustrated. All too often, many young
teachers finishing their term of service would choose to leave the sector, or move away from Baltimore altogether. Manekin and his son, Seawall
co-founder Thibault Manekin, realized that the future of high-quality education in Baltimore’s public schools in part depended on improving the
experience and quality of life for these young teachers.

Seawall also saw that many of the non-profit organizations serving these teachers and working to strengthen education in Baltimore faced their own set
of obstacles. Organizations benefiting the education and community service sectors in Baltimore needed professional, affordable space to sustain and
grow their operations. They also needed opportunities to collaborate and share ideas to help foster innovation and growth.

In 2007, Seawall Development acquired the vacant Miller's Court building for $2.8 million, as the property teetered on the brink of foreclosure.

Miller's Court was founded on the belief that providing high-quality affordable apartments in a well-connected location and within a supportive
environment would benefit young teachers, who often end up under-resourced and frustrated after a few years in urban school districts. The
development team believed that partnering with Teach for America to alleviate some of these burdens through Miller's Court would help to improve
teacher retention in Baltimore public schools and improve the quality of education in this urban environment. The selection of Teach for America and
other education, youth, and community-service focused non-profits further increased the resources available to the teacher residents on-site, while
creating collaborative benefits for the non-profits themselves. Resident surveys confirm that Miller's Court has contributed to increased quality of life,
increased commitment to teaching and made their jobs easier.

Also fundamental to the project was the concept of sustainable building and design. Thus, repurposing an abandoned manufacturing building into a
LEED Gold-certified modern structure was the perfect start to transforming a struggling neighborhood.

The primary trade-off for the developers was a lower return on their investment than they would have achieved by developing a property in a more
affluent neighborhood or by charging higher rents. This was not an obstacle for Seawall, whose goals are community development, not necessarily
maximizing financial gain for themselves.

2. Briefly describe the project’s urban context. How has the project impacted the local community? Who does the project serve?
How many people are served by the project? Approximately 500 words.

The original Miller's Court building was built in 1874, and sat vacant and deteriorating for almost two decades before the redevelopment was complete
in 2009. One of many vacant properties in the Remington neighborhood, the abandoned Miller's Court building contributed to a perception of
disinvestment and blight. According to the U.S. Census, the residential vacancy rate in the neighborhood immediately surrounding Miller's Court
increased from 9.7% in 1990 to 19.3 % in 2000, and remained constant around 19% through 2005-2009. The area also had a median household
income of just over $28,000 in 2005-2009, which was significantly lower than in the city of Baltimore as a whole.

In addition to residential vacancy, abandoned commercial properties and relatively low household incomes, members of the community consistently
report the neighborhood’s long struggle with high crime rates and a strong negative reputation.

Miller's Court helped to ease this negative perception and encourage additional investment and activity. According to the U.S. Census, the residential
vacancy rate in the surrounding neighborhood decreased from 19% percent in 2005-2009 to 16% in 2010 after Miller's Court opened. This initial
decrease in residential vacancy reflects a continued trend towards new investment and improved perceptions in the neighborhood over the past
several years. Interviews with a broad range of stakeholders indicate that the re-opening of Miller's Court has been a turning point for the
neighborhood — it was the initial investment needed to catalyze positive change. Reports of theft dropped by 38% in the years following the building’s
opening, and there has been a steady decrease in the number of total reported crimes since 2009. There has also been a 40% increase in the number
of home sales in the neighborhood. These new home sales include Seawalls' Miller's Square project, a 30-unit scattered-site project that the
development team undertook after completing Miller’'s Court. Miller's Square came about through a group of Miller’s Court residents expressing an
interest in homeownership within the revitalizing neighborhood - a sure sign of the positive impact of Miller's Court.

Miller’s Court apartments provide affordable high-quality homes to approximately 75 residents each year, and 30,000 square feet of affordable office
space to non-profit organizations. During the 2013-2014 school year, over 1,300 Baltimore City students (ranging from preschool to post-secondary
students) benefited from the resources that Miller’'s Court residents accessed through the on-site non-profit organizations.

Miller's Court has also created significant economic opportunity within this low-income neighborhood. The residents of Miller's Court now spend a
combined $97,000 annually at the establishments within walking distance of the property, providing an influx of revenues to small, locally-owned
businesses. Construction of Miller's Court created 150 jobs, ongoing operations have created approximately 16 full-time jobs, and the office tenants
have brought 139 full-time and 21 part-time employees into the neighborhood.
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Describe the key elements of the development process, including community participation where appropriate. Approximately 400 words.

From the beginning of the design phase, the development team sought input from the community and from teachers. The team sat down with
community residents, neighborhood associations, Teach for America staff and city school teachers. They asked stakeholders what they needed in a
building and in the community to help define the vision for the project. Seawall was intentional about enlisting teachers in the design process, so that
residents would find intelligently thought-out conveniences in the property that supported their needs and suited their preferences. For example, there
is a dedicated resource room to help ease some of the burden and cost of preparing daily teaching materials.

It was important to the developers to have community support because that can often make a difference between a successful development project
and a transformational one. For Miller's Court to fulfill it's true objectives, the needs of the community and the building users needed to be met.
Remington is a diverse community, and the project benefitted from support from many groups. For example, older, long-time neighbors of the building
have been some of its strongest supporters, rather than being resistant to change as often occurs when they are not comfortable with or included in
development plans.

Seawall worked with the architect and general contractors to design a building that would meet the functional and aesthetic goals while also being
completed on time (so that it would be ready for teachers to move in before the school year started) and within a tight budget (so that rents could be
kept affordable). A financing structure had to be developed to provide adequate funds to accomplish all of this. Without Seawall's dedication and drive,
this would not have been possible, because the development concept was a very lofty idea for the inaugural project of a newly formed company.

While the conditions on-site and in the surrounding neighborhood presented a number of challenges for the redevelopment, the Seawall team saw
great potential. The site was strategically located, with proximity to Interstate 83, several bus routes and Johns Hopkins University. They saw that
future tenants, teachers and non-profit organizations, would be well-connected to the rest of the city when located at Miller's Court. But if Seawall had
not been able to generate tangible positive changes in the community, no one would want to live or work at Miller's Court.

Describe the financing of the project. Please include all funding sources and square foot costs where applicable.  Approximately 400 words.

Seawall partnered with various public and private entities to secure loans (at market and below market interest rates), grants, donations, and tax credit
equity in order to overcome significant financial hurdles that had stymied previous building redevelopment efforts.

The total cost per square foot was $236. The total development cost of $21.8 million was provided through $18.85 million in federal New Markets Tax
Credit ("NMTC") enhanced equity investments in the building ownership and over $2.7 million in state historic tax credit equity. The project combined
NMTC as well as federal and state historic tax credits. SunTrust Bank, the state of Maryland and the city of Baltimore provided loans that allowed the
project to leverage the tax credits. U.S. Bancorp Community Development Corporation and SunTrust Bank invested in the tax credits. Enterprise
Community Investment, Inc. and SunTrust Community Development Corporation provided NMTC allocation. The flexible terms and favorable
repayment requirements of NMTC helped ensure the building could be completed and rents could be kept below market and affordable.

. Isthe project unique and/or does it address significant urban issues? Is the model adaptable to other urban settings? Approximately 400 words.

Miller’s Court uniquely addresses a number of complex urban issues within a single development, going beyond renovating an abandoned building, to
supporting educational attainment, and improving the financial sustainability by supporting a mixed-income community.

The project intentionally serves teachers and non-profit organizations to benefit the local public education system in the long-run, with clearly defined
design features and a level of affordability that ensure the intended positive outcomes are realized. While Miller’s Court is a unique and thoughtful
solution to a number of complex problems, the issues that it addresses are common to many urban neighborhoods. These issues -- blight and vacancy
within former-manufacturing centers, neighborhood crime, low teacher retention, and under-resourced public school teachers and local-serving
non-profits -- can be found in urban neighborhoods across America. Miller's Court provides a strong example for how a single building can address
these issues. The development team has already replicated the Miller's Court model in another part of Baltimore with it's Union Mill project, and in the
Kensington neighborhood of Philadelphia with Oxford Mills.

In addition, Miller's Court is not just a one-off project for Seawall. They have continued the redevelopment of Remington through several projects that
complement the work started in Miller's Court and continue to bring new life to the area. One sign of the transformational nature of Miller's Court is that
commercial banks are now more interested in providing financing to projects in this area. NMTC and HTC subsidies were needed to complete Miller's
Court because no commercial bank was willing to provide enough financing for the project. Now that Miller's Court and the additional development in
the area have improved market conditions and demand, banks are providing financing for additional projects being undertaken by Seawall and others.
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53Send to Contact COMMUNITY REPRESENTATIVE PERSPECTIVE

Please answer questions in space provided. If possible, answers to alf questions should be typed or written directly on the forms. If the forms are not used and
answers are typed on a separate page, each answer must be preceded by the question to which it responds, and the length of each answer shcuid be limited to
the area provided on the original form.

This sheet is to be filled out by someone who was invalved, or represents an organization that was involved, in helping the project respond to neighborhood
issues.

Chris Merriam ity Leader
Name Title Community Leadel
Organization Greater Remington Improvement Association - Founding Member Telephone (443 ) 798-1066
Address 303 W27th St City/State/zip Balimore MD 21211
Fax { ) E-mail chrismerriarm@gmail.com
The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, for any purpose whatsoever,
the materials submitted, 2 ; wifat the ap};ﬁcant has full power and authority to submit the application and all attached materials and to grant

these rights and permy

(oo
g/Organization

| am a homeowner in the Remington neighborhood. | have learned much about the history of Remington and found that it was a neighborhood with
healthy commercial development prior to the construction of Interstate 83. Two of the main neighborhood streets were converted to one-way at that
time in order to funnel! traffic rapidly to and from 1-83, slicing through the heart of the neighborhood. That, coupled with an exodus during the 1970s and
1980s, left many of the homes and businesses vacant. As a community feader and an early member of the Greater Remington Improvement
Assaciation, | have a direct interest in new development in the Remington neighborhood and | focus my efforts on making it a stable living
environment,

12/9114
Date /

& ~
u represent, become involved in this proiect? What reole did you play?  Approximately 400 words.

1. Howdid vou, g

I personally became involved in the project when Seawall Development Company approached me to discuss their development plans and seek input
from the community.

2. From the community's point of view, what were the major issues concerning this project?  Approximately 400 words.

The community at first was skeptical that something positive for the comrmunity could come out of Miller's Court. There had been previous failed
attempis at development of the building into high end condominiums, and neighboring residents were concemned that the building would result in
gentrification of the neighborhood and push long fime residents out. Seawall worked hard to include community members, neighborhood associations
and prospective tenants in the design discussions. This sincere effort to be inclusive garnered great support from the community and contributed to the
success of Miller's Court and the follow-on development in the neighborhood. The principals of Seawall often say this is not their work but rather the
work of the neighborhooed.

Both the conditions on-site and in the surrounding neighborhood presented a number of challenges for the redevelopment, however Seawall saw the
patential for a catalytic development in a disinvested section of Baltimore.
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COMMUNITY REPRESENTATIVE PERSPECTIVE conto)

3. Has this project made the community a better place to five or work? If so, how? Approximately 460 words.

Miller's Court represents the rehab of a vacant building on a contaminated site in an area with an unemployment rate of more that 1.5 times the
national average. The building (once a tin can manufacturing plant) is in the heart of Remington, a formerly forgotten Battimore neighborhood, and sat
largely vacant from the 1850s until 2009 as one of many vacant properties that contribited to a perception of disinvestment in the neighborhood.
According to the U.S. Census American Community Survey, the residential vacancy rate remained constant at around 19 percent from 2005-2009 in
the Remington area. The median household income around Miller's Court from 2005-2009 was estimated at $28,390 {as compared to $38,738 for the
city of Baltimore), classifying the area as a highly distressed census tract. In addition to commercial and residential vacancies and low household
incomes, the neighborhood had a long struggle with high crime rates and a dangerous reputation, especially at the time of the development at Miller's
Court.

Seawall Development transformed an abandoned building into a mixed-use, LEED Gold Certified development providing affordable housing and a
collaborative environment for Baltimore City teachers and nonprofit organizations.

Miller's Court has helped to ease the negative perception of the Remingtan neighborhgod, The residential vacancy rate decreased fram 19 percent to
16 percent in 2010, and anecdotaily it seems likely that it has decreased even further since then, Annual crime data from Baltimore City Police
confirms that crime has decreased since Miller's Court apened, bucking the citiwide trend - Baltimore as a whole has experienced an increase of crime
over the same time period. In addition, Remington has also aftracted significant new investment and attention since Miller's Court opened.

Overall, Remington has become a more desirable neighborhood - this s supported both by statistics and by feelings and perceptions. Residents of the
neighborhood are proud to say they live in Rermington, and outsiders are largely aware of the new investment and positive energy in Remington. | have

personally invested in the area as a homeowner and | find the area to be a great place to live. Milter's Court has helped create new demand for
long-term renting and homeownership in the Remington area,

4. Would you change anything about this project or the development process you went through?  Approximately 400 words.

No, more projects should be developed in this manner,
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Please answer questions in space provided. If possible, answers to all questions should be typed or written directly on the forms. If the forms are not used and
answers are typed on a separate page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to
the area provided on the original form.

This sheet is to be filled out by staff representative(s) of public agency(ies) who were directly involved in the financing, design review, or public approvals that
affected this project.

Name Carl Stokes Title Baltimore City Council - 12th District
nesnization City of Baltimore Telephone (410, 396-4811

Beldess 100 N. Holliday Street - Room 509 City/State/ZIP Baltimore, MD 21202

Fax (410) 576-9425 E-mail Carl-stokes@baltimorecity.gov

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, for any purpose whatsoever,
the materials submitted. The applipant warrants that the applican?as full power and authority to submit the application and all attached materials and to grant

these rights and permissions.
)

12-9-14

Signature Date

1. What role did your agency play in the development of this project? Describe any requirements made of this project by your agency
(e.g., zoning, public participation, public benefits, impact statements). Approximately 400 words.

The city of Baltimore played a number of key roles in the development of Miller's Court and the subsequent growth in the Remington neighborhood that
came as a result of the success of Miller's Court. Working closely with the developer, Seawall Development Co., the city provided both formal and
informal support in all phases of development to help facilitate growth while simultaneously preserving the neighborhood’s affordability. In fact,
Baltimore so fully committed to the success of Miller's Court that the Department of Housing and Community Development ("DHCD") provided a
$750,000 low interest loan to help finance a gap in the the development budget. The terms of the DHCD loan require that Miller's Court provide 10
apartments that are affordable to people living at or below specific income limits: 2 one-bedroom apartments must be occupied by a household at or
below 85% Area Median Income ("AMI"); 3 one-bedroom apartments must be occupied by a household at or below 90% AMI and 5 two-bedroom
apartments must be occupied by a household at or below 100% AMI. The terms of other sources of financing also require at least 8 apartments be
occupied by and affordable to a household at or below 80% AMI — further strengthening the affordability of the neighborhood while providing quality
housing and amenities.

2. How was this project intended to benefit your city? What trade-offs and compromises were required to implement the project?
How did your agency participate in making them? Approximately 400 words.

The original goal of Miller's Court, and Seawall's subsequent Remington projects, was to convert a vacant, deteriorated former manufacturing building
into usable mixed use projects that would provide first class apartments for the workforce, state of the art office space for non-profit organizations and
activate neighborhood retail. The actual benefits were far more transformational, as described below. In addition to the $750,000 low-interest loan that
the city provided, Miller's Court received a 10-year real estate property freeze as a result of the Enterprise Zone credit.

Seawall's Miller's Court, Miller's Square, Tire Shop and now Remington Row projects have all met and succeeded several of Baltimore City's key
goals:

Returning vacant properties to productive use
Creating/Strengthening main streets
Increasing housing choices

Creating open green space

Attracting new families to Baltimore

19




PUBLIC AGENCY PERSPECTIVE (conro)

3. Describe the project’s impact on your city. Please be as specific as possible.  Approximately 400 words.

The development of Miller’s Court served as both a starting point and a tipping point in what has become a renaissance of one of Baltimore’s emerging
neighborhoods in Remington. On a fundamental level, a formerly vacant building was completely transformed. What was once a dwelling spot for drug
and criminal activity now has become a haven for teachers, young professionals and others who desire a safe, affordable home in a connected,
transit-oriented, emerging neighborhood. And it was done while respecting the historical integrity of both the building and neighborhood.

In terms of community impact, Miller's Court has played a significant role in the reduction of crime in Remington. Annual crime data tracked by
Baltimore City Police Department shows that within 1/4 mile around the Miller's Court building, street larceny (theft) dropped by 38% in the year
following the building's opening (2009), and there has been a steady decrease in the number of total crimes reported since 2009.

Meanwhile, the neighborhood has benefited from an influx of new, local businesses, including coffee shops, bakeries and restaurants. Directly across
the street from Miller's Court, a former tire shop was recently transformed into a local community theater along with non-profit office space and a
destination restaurant and butcher shop owned by a nationally renowned chef. All of this activity is positive for the neighborhood, residents, businesses
and city. .

As a sign of long-term commitment, the success of Miller's Court spurred Seawall to acquire, rehabilitate and sell 30 homes "at cost" in a project that
they called Miller's Square. Over 50% of these homes were purchased by teachers (former residents of Miller's Court) who wanted to put down
permanent roots in Remington and Baltimore. Home ownership has numerous benefits to the community — increasing property tax revenue, which
provides an opportunity for additional school funding; increasing property values for surrounding homes (reducing vacant and derelict homes); and
pride of ownership improves the overall conditions of the neighborhood. From 2010 to 2012, the value of homes in the 1/4 mile radius surrounding
Miller's Court increased 46%, and home sales increased 40%. These statistics are even stronger when compared to the average for the city overall,
which saw a decrease in property values of 12% and an 18% decrease in the number of home sales.

4. Did this project result in new models of public/private partnerships? Are there aspects of this project that would be instructive to agencies like yours
in other cities? Approximately 400 words.

This project is exemplary of public/private partnerships. Combining federal (New Markets Tax Credits (“NMTC”) and Historic Tax Credits (“HTC")), state
(HTC and loan dollars) and city resources with private investment has resulted in greater community impact than any of these groups working alone.
The city is pleased to have continued supporting Seawall Development Co. as it continues its work in Remington and the city of Baltimore. Seeing this
success has encouraged the city to participate in similar projects and to support NMTC investment around Baltimore.

5. What do you consider to be the most and least successful aspects of this project? Approximately 400 words.

Miller's Court has had a catalytic impact on the entire neighborhood of Remington. Successfully redeveloping a blighted, vacant building would have
met the original goal. But moving beyond that and encouraging others to invest in Remington while helping grow an urban community in which
teachers and other young professionals are not only working, but also putting down permanent roots in the form of home ownership, is where the true
success lies. This kind of commitment on both a residential and commercial level is exactly the type of success that other neighborhoods would do well
to replicate. As previously described, the positive impact goes beyond the residents of the building, to the students taught by happier teachers in city
schools, to the business owners and reaches even to the long-term sustainability of the city. It is difficult to name unsuccessful aspects of the project.
Challenges and obstacles were overcome by working together, being creative and tireless. We applaud Seawall and their inaugural project of Miller's
Court.
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Please answer questions in space provided. If possible, answers to all questions should be typed or written directly on the forms. If the forms are not used and
answers are typed on a separate page, each answer must be preceded by the question to which it responds, and the length of each answer should be limited to
the area provided on the original form.

This sheet is to be filled out by the person who took primary responsibility for project financing or is a representative of the group which did.

Name Thibault Manekin Title Principal

Organization Seawall Development, LLC Telephone (443 ) 602-7516

Address 2601 N. Howard Street City/State/ZIP Baltimore, MD 21218

Fax ( ) E-mail tmanekin@seawalldevelopment.com

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, for any purpose
whatsoever, the materials submitted. The applicant warrggs that the applicant has full power and authority to submit the application and all attached materials
and to grant these rights and permissions.

?

Signature 12/8/14

Date

N

1. What role did you or your company play in the development of this project? Describe the scope of involvement. Approximately 400 words.

Our company's efforts are focused on creating profitable developments with a sense of responsibility to the communities they are built in. Since the
mid-2000s, Seawall's co-founder Donald Manekin participated as a board member for Teach for America and was aware of the many challenges facing
Baltimore City schools. With his guidance, we (as a company) understood that high housing costs and the challenges of teaching in inner-city public
schools could leave young teachers feeling under-resourced and frustrated, resulting in these teachers leaving the sector or moving away from
Baltimore altogether. Therefore, we realized that the future of high-quality education in Baltimore's public schools in part depended on improving the
experience and quality of life for the teachers. We saw an opportunity to help by developing a project that would meet the needs of teachers and
nonprofits, while using the redevelopment to spur economic growth and revitalization in a struggling neighborhood. For us, this is not just about finding
a nice apartment. It's about surrounding yourself with like-minded individuals. Everything we do is about honoring educators, and providing a wonderful
place to call home. Gathering like-minded organizations in one, consciously designed building encourages cooperative interaction and adds energy
and momentum to the programs that assist our citizens, locally and nationally.

From the beginning of the design phase, we sought input from the community and from teachers. We wanted this project to be as much theirs as ours.
We wanted stakeholders to know that we cared, because their involvement would make the project that much more successful. We identified the
financing partners to make this redevelopment happen (see financing question #3 in the application), we were responsible for overseeing the
construction, lease-up and now, the ongoing management of Miller's Court.

Now that Miller's Court is operating successfully, we are focusing our efforts on additional development in the area, and replicating this concept in other
cities. Additional projects include:

Miller's Square - a renovation of 30 abandoned row homes for new homeowners within the neighborhood of Remington
Tire Shop Redevelopment - a former tire shop that has been converted into a new mixed-use development
Remington's Row - a planned redevelopment of a three-block area near Miller's Court, including apartments, non-profit office space and retail tenants

2. What trade-offs or compromises were required during the development of the project? Approximately 400 words.

In order to keep the rents affordable to residents and tenants of Miller's Court, our development company (Seawall) gave up additional developer fee
and revenue that could have been achieved if higher rents were charged. Our focus was directed more to community development than making a
large profit from this project. Our commitment is to affordable housing and to understanding and supporting the needs of the tenants and the
community. We are interested in giving back to our community and being a part of the mission of the non-profits in the building.
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3. How was the project financed? What, if any, innovative means of financing were used? Approximately 400 words.

We needed to secure $21.8 million to finance the redevelopment and to do this, we took advantage of a wide range of financing options. We partnered
with various public and private entities to secure market rate and below market debt, grants, donations, and tax credit equity. Miller's Court qualified for
New Markets Tax Credit (NMTC) financing based on its location in a distressed community, it's revitalization plan incorporating
environmentally-sustainable building practices, and the social and economic benefits for the surrounding community generated by the project. The
NMTC equity was provided by Enterprise and SunTrust to fund 27% of the needed financing for the redevelopment of Miller's Court. Other financing
included loans from Maryland and Baltimore City, SunTrust Debt, and Federal and State Historic Tax Credit Equity. Finally, we contributed our own
sources to be able to complete the project.

It is important to note that securing New Markets Tax Credit allocation for a project is a competitive process and the fact that our project attracted $18.9
million in NMTC allocation is a testament to the faith that Enterprise and SunTrust had in our development plan, and our ability to achieve the goals we
we set out.

4. What do you consider to be the most and least successful aspects of the project? Approximately 400 words.

One of our greatest successes is that the building has been 100% leased since we opned our doors five years ago with a waiting list of serveral
hundred teachers and dozens of other nonprofits waiting to get in. As a result of this success, the once forgotten neighborhood of Remington has
become the landing place for Baltimore's most entrepenurial thinkers.

We also consider the neighborhood involvement and the neighborhood response after the project to be one of the most successful aspects of the
project. The residents of the neighborhood show more pride of ownership in the neighborhood. A local business owner, Richard d'Soussa, said, "eight
years ago, no one cared about this neighborhood. Now things have changed. The neighborhood is growing and becoming popular because there's so
much momentum behind it." Other residents even comment that the neighborhood is now "trendy" and that they are proud to say they are from
Remington. If not for Miller's Court, many residents have claimed they would have moved away by now.

Additionally, the financing structure and design concepts of Miller's Court have been replicated in Baltimore and in other areas such as Philadelphia.
Miller's Court has become a model for building other similar mixed-use projects throughout the country.

In the future we hope to push the office tenants to think even further outside of the box with their space design. Without this creativity, the space can

be fairly traditional and may not take full advantage of the shared amenities and collaborative potential. This will be addressed in future developments
more actively.
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This sheet is to be filled out by a design professional who worked as a consultant on the project, providing design, planning, or other services. Copies may be
given to other design professionals if desired.

N Tom Liebel, FAIA, LEED Fellow Title Principal

Organization Marks, Thomas Architects Tofephore (410) 400-7484
Address 1414 Key Highway, 2nd Floor Oiy/smietrp Baltmon, WD 2125
Fax (410) 539-0660 E-mail tomi@marks-thomas.com

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, for any purpose whatsoever,
the materials submitted. The applicant warrants that the applicant has full power and authority to submit the application and all attached materials and to grant
these rights and permissions.

Tom Liebel AP AT R e rnmscy e g December 8, 2014

etk
Date 3014 1308 197 0 055 Date
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1. Describe the design concept of this project, including urban design considerations, choice of materials, scale, etc. Approximately 400 words.

Miller's Court is an exemplary model of preserving a landmark historic building that has gone beyond bricks and mortar to revitalize an entire
community and integrate sustainable design principles. Constructed in 1874, the former H. F. Miller and Son’s Tin Box and Can Manufacturing
Company served as a manufacturing site for the American Can Company. Abandoned for 20 years, this landmark building has now experienced a
renaissance as a mixed-use redevelopment offering affordable apartments for teachers in loft-style residences, collaborative office space for
like-minded non-profit organizations and rent-free conference facilities.

Listed on the National Register of Historic Places, the renovation of this brownfield site has followed the Secretary of the Interior's Standards for
Rehabilitation, while also conforming to the requirements for LEED-NC Gold Certification on an aggressive construction budget. The rehabilitation of
this four-story structure has spurred the revitalization of the surrounding community, creating a sense of stability and long-term commitment in this
transitional urban neighborhood.

Besides the progressive notion of creating commeon areas for collaboration amongst both residential and office tenants, there are many other
innovative design strategies.

* A strong emphasis was placed on energy efficiency, and through the creative capture of waste heat generated in the commercial office and
conference areas the design team was able to reduce the mechanical loads for both office and residential tenants, resulting in a 35.2% reduction in
utility costs.

* The team also created unique twelve foot wide, two-story “row houses-in-the-sky” apartments on the fourth floor level to take advantage of unused
volume in the roof trusses of the original building.

* LEED-NC Gold Certified

* Followed the Secretary of the Interior's Standards for Rehabilitation

« Received both state and federal historic preservation tax credits

2. Describe the most important social and programmatic functions of the design.  Approximately 400 words.

The design of the building, its mix of uses, and even the manner in which it is lit at night are all intended to foster the integration of the building into the
greater community. When first constructed well over a century ago, this facility was the center of the community, as the surrounding houses were

constructed to house the workers who toiled in the factory building. One of the project's goals was to reestablish the centrality of this building within the
surrounding community.

One of the key features that distinguishes Miller's Court from other projects is the developer’s desire to intentionally build community, both amongst the
tenants in the building and between the tenants and surrounding neighborhood.

» The surrounding community has been engaged throughout the planning and construction of the project, and a coffee shop requested by the
community has been provided, to allow residents, commercial tenants and neighbors to meet and interact.

* The developers are ardent supporters of the Baltimore City Public School System, and to assist the city schools the commercial office space is
targeted at non-profit organizations that support the local school system, while the apartments are targeted at teachers new to Baltimore — many of
which participate in the Teach for America program. Teach for America also happens to be one of the lead tenants in the commercial office space.

» Significant emphasis was placed on creating communal spaces for the tenants to interact with one another to allow a sense of community and
support to flourish.

« A loosely defined structure was set in place that has allowed the residents to program activities as interest develops — this grassroots, rather than
top-down, approach to programming has created the opportunity for programs to emerge that are truly desired by the residents, rather than providing
programs that management thinks is a good idea but in actuality not that interesting to the residents.

« On the office side, rent free shared conference rooms were created to reduce the need for individual tenant meeting space and to increase the
opportunity for chance encounters and collaborations between tenants.

« On the residential side a dedicated teacher resource center with 24 hour access has been provided to let teachers print class materials, prepare
lesson plans and provide in-house the services that a resident would otherwise need to run to a copy center late at night.

» Both commercial and residential tenants share access to a lush central courtyard, designed to foster community interaction with a mixture of
hardscape, plantings, open space, an outdoor fireplace and a bocce court.
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3. Describe the major challenges of designing this project and any design trade-offs or compromises required to complete the project. Approximately 400 words.

Because the building was being financed in part with federal and state historic rehabilitation credits, all of the design decisions had to be approved by
the regulating authorities - including the Maryland Historical Trust (the State Historic Preservation Office) and the National Park Service. If we had been
designing this building from scratch the design solution may have been different. However, working within the confines of the existing building we were
able to take advantage of built in design features such as high ceilings, hard wood floors and great natural daylight that contribute to the character of
the building and are ultimately integral to the success of the project.

Budget constraints were also challenging. Because the project was intended to provide affordable housing and below-market rent for non-profits
focused on education, we had to design a building that could be built as efficiently as possible. The creative financing that was able to integrate a
variety of funding sources and incentives created the ability to deliver a project with costs that allowed for vet attractive rental rates. This project was
also constructed in the depths of the last economic downturn — while this created a challenge for all developers, Seawall Development actually found
that their emphasis on creating community was critical to the project’s success as they found that when people and organizations were looking to
move, the compelling vision that Seawall had articulated drew people to the project — they wanted to be part of it. This approach allowed Seawall to
then develop a similar project nearby, Union Mill that was completely pre-leased (during the downturn!) because they had a waiting list of people and
organizations who could not be accommodated in Miller's Court.

4. Describe the ways in which the design relates to its urban context. Approximately 400 words.

As noted in Item 2 above, one of the primary goals of the Miller’'s Court project was to re-establish the connection between this building and the
surrounding neighborhood. To that effect, a lot of effort was dedicated to literally opening the building back up to the neighborhood. Long abandoned
and bricked-up doors and windows were opened back up, providing greater transparency and porosity. Locating the coffee shop at the corner of the
building was an explicit attempt to invite the surrounding neighborhood into the building by providing a much-needed service (good coffee and fresh
food in a community that had neither) and also a venue for folks to meet and collaborate. Even more importantly, as the project progressed it became
more and more evident that rather being the end of a development effort, Miller's Court was the beginning of a much more comprehensive vision of
community revitalization. What had started out as 40 apartments with a modest goal of reducing new teacher attrition through creating a supportive
community of like-minded individuals has now become a much more ambitious goal of revitalizing an entire community and creating a model for the
stabilization and reclamation of Baltimore’s working class neighborhoods.
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Name David Bowers Title Vice President & Market Leader, Mid-Atlantic
Organization Enterprise Community Partners, Inc. Telephone (202) 649-3925

Address 10 G Street NE, Suite 580 City/State/z)p  Washington DC 20002

Fax () E-mail dbowers@enterprisecommunity.org

The undersigned grants the Bruner Foundation permission to use, reproduce, or make available for reproduction or use by others, for any purpose whatsoever,
the materials submitted. The applicant warrants that the applicant has full power and authority to submit the application and all attached materials and to grant
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Signature @Mw Date / r'r:- / 5’/2 OI L}I

1. What role did you play in the development of this project? Approximately 400 words.

Enterprise Community Partners, Inc. and its affiliate Enterprise Community Investment, inc. (together "Enterprise”) provided New Markets Tax Credit
allocation to help finance the project as well as technical assistance to Seawall Development, LLC for structuring the financing of the project. The New
Markets Tax Credit ("NMTC") has been called one of the most successful job creation programs in the United States. It is a tax credit created in 2000
with the goal of spurring new or increased investments in low-income communities. NMTC is run by the Community Development Financial Institutions
Fund ("CDFI Fund") under the US Department of Treasury. The CDFI Fund provides NMTC allocation authority to community development entities
like Enterprise under an extremely competitive application process. Applicants must demonstrate that they will use the allocation authority to provide
financing for highly impactful projects in qualified low-income areas. In the 14 years of NMTC, Enterprise is one of the most successful NMTC
allocation authority recipients.

Enterprise chose to provide NMTC allocation to Miller's Court out of approximately 200 other projects because of our belief in the vision of Seawall and
their ability to achieve and exceed the goals of the project. By bringing our $9.4 million of NMTC allocation to this project, we provided flexible financing
that made possible the affordable rents charged to tenants of the project. Without the NMTC allocation, the project would not have been able to move
forward - no commercial bank was willing to provide enough debt to finance the renovation because the poor conditions in the neighborhood. Any
financing that Seawall may have been able to attract would have come at too high of a financing cost, forcing Seawall to charge higher rents to be able
to pay the required debt service. Residents and office tenants that could afford such a high cost would not have been willing to live or work in the
neighborhood in its current condition prior to the incredible impact of Miller's Court.

In addition to the financing, Enterprise was able to provide technical assistance to navigate the complexities of an NMTC financing.

2. Describe the impact that this project has had on the your community. Please be as specific as possible. Approximately 400 words.

As | am sure other respondants are expressing, the impact of Miller's Court is extreme. To walk the streets today as compared to 2007 almost feels like
a different world. The magic of Miller's Court and Seawall's other work in Remington, however, is that it maintains the best of the neighborhood's
characteristics and did not displace former residents. The impacts are tangible. There is less trash on the street, there are less vacant and abandoned
buildings, people have put up window boxes and planted flowers, there are new businesses opening, and people from other parts of Baltimore are
seeking out Remington as a place to live, work, and visit.

As a result of Miller's Court, Seawall went on to renovate 30 abandoned homes (in a scattered site project coined Miller's Square) which encouraged
home ownership in the community. As a national advocate for affordable housing and community development, Enterprise understands the value of
homeownership to a community, and how those 30 new families can support even more stability and progress in the neighborhood. Seawall also
renovated an old tire shop, which is now home to a destination restaurant, a community theater and additional office space. Seawall's next project is
called Remington's Row - just 3 blocks from Miller's Court and the old tire shop, Remington's Row is the continuation of the rebirth of the neighborhood.
Enterprise is pleased to be providing additional NMTC financing to support Remington’s Row.
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3. What trade-offs and compromises were required during the development of the project? Did you participate in making them? Approximately 400 words.

Because NMTC allocation is a very scarce resource, one of the trade-offs of providing allocation to Miller's Court is that the NMTC allocation could then
not go to another project. We very carefully review and screen each investment opportunity before choosing where to invest our NMTC. Miller's Court
has consistently exceeded even our high hopes for the impact our NMTC investment could make.

As part of the financing process, trade-offs or compromises had to be made to make the financing structure work. These included phasing the financing
to reduce transaction costs for the project which resulted in decreased revenue for Enterprise. We were willing to make this compromise because of
our commitment to achieving the intended community outcomes of the project.

4. What do you consider to be the the most and least successful aspects of this project? Approximately 400 words.

The most successful aspect of the project is the way that Miller's Court started the overall rebirth of Remington. Miller's Court resulted in over 100
permanent jobs and 150 jobs were created during the construction period. The non-profit tenants at Miller's Court are able to pay below market rent for
quality office space and devote their limited resources to supporting additional programmatic activities rather than rent. The organizations also benefit
from collaboration and synergies with like-minded organizations. Sue Malone, the executive director of Wide Angle Youth Media says 20% of their
work is collaborative with other tenants of Miller's Court.

Baltimore city school students also benefit - a survey of teacher-residents at Miller's Court shows 81% of the teachers felt that living in the building
made their jobs easier and therefore resulted in better educational outcomes for the students.

There are no unsuccessful aspects from our viewpoint - this project exemplifies Enterprise's mission of providing affordable housing and connections to
opportunity for low-income people.
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Howard & 26th Street Baltimore, Maryland
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Great Kids Up Close - Inline Content Lead Feature

SEARCH OUR STORY ARCHIVES:

GreatKidsUpClose —

HOME NEWS FLASH CREATIVE MINDS GREAT KIDS LIVE

Miller’s Court a Safe Haven for Young Teachers

Local dignitaries celebrated the grand opening of Miller's Court on Monday, Sept. 14. The newly renovated Miller's Court, at 2601 N.
Howard St., formerly the home of tin box manufacturer Miller and Sons, now provides 40 apartments targeted to teachers and office
space for Teach for America and other educational nonprofits. Jamie Gwynn, a Teach for America corps member and first-year 4th-grade
teacher at William Paca Elementary School, is one of the founding residents of Miller’s Court, and here he writes about his time there so
far.

I'll never forget the feeling | had while driving south toward freedom on 1-83. Four
years of hard work and dedication paved the way to that moment of blissful
uncertainty. | had little understanding of what was in store for my future self--as
a Baltimore City Public Schools teacher--but | did have control of where and how |
would live.

I knew | was moving from Wilkes University in Pennsylvania to a wonderful city
with tons of support. And | knew that | was in good hands at Miller’'s Court. | did

my research, and | believed that being surrounded by other teachers would help
B with the biggest transition of my life. And it has.

I had high expectations prior to becoming a teacher. My expectations haven’t
changed. As the school year becomes busier and more difficult, | find the help that
I need is literally steps away in my safe haven of an apartment. If | need a
graphic organizer and can’t find one | like online, there are several 4th-grade
teachers a floor or two below. If | need a late-night copy, there’s no need for a late night run to the 24-hour print shop because I'm two
minutes away from that luxury as well. The convenience of Miller’'s Court cannot be trumped.

| also found great friendship and laughter in socializing with other young teachers. We laugh as we talk about our classrooms, and we
bring each other back when we have one foot out the door. And it’s that ultimate feeling of truly knowing that I am not alone that makes
Miller’s Court special.

To survive in an environment that is as new and challenging as this one, self-motivation is not enough to get you through the days. You
need more resources than you’ll understand during the moment. And to excel, you need to surround yourself with creative and energetic
believers who share in the daily highs and lows that is teaching.

That’s Miller’'s Court to me.

GREAT KIDS #escurus | vownreer | suescriee YOURTURN BAILTIMORE CITY

coNTACT US | CHANNEL 77 s o e PUBLIC SCHOOLS

http://www.greatkidsupclose.org/...2c=hhKNI1PBIME&b=5108423&content_id={9B9A8B0OD-BA58-46DD-ADAE-5E482E7AC7F5}&notoc=1[9/29/2009 4:37:33 AM]
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City, state officials praise project housing teachers,
nonprofit offices

Building was developed with 'brownfield’ funds

By Annie Linskey | annie.linskey@baltsun.com

September 15, 2009

City and state officials on Monday praised a development team who renovated a former tin
factory into affordable housing aimed at teachers and inexpensive office space for nonprofits.

"It is an extraordinary building that will house extraordinary individuals,” said Baltimore Mayor
Sheila Dixon, a former teacher, during a dedication ceremony for Miller's Court.

The 77,000-square-foot brick building was constructed in 1874 but had become a hangout for
drug dealers and squatters. The project qualified for funds dedicated to developing former
industrial sites, known as brownfields.

"How many times did you ride past this corner and say 'l wish somebody would do something
with this old building?' " asked Gov. Martin O'Malley. He said developers Donald and Thibault
Manekin, with Seawall Development Corp., demonstrated leadership and vision.

The $21 million project included refurbishing the brick building to include 40 apartments with
rents between $700 and $1,500 a month. The building, at Howard and 26th streets, is already
fully leased and teachers moved in earlier this year. There is a waiting list of roughly 100 to
move into the building, said Thibault Manekin.

Architects on the project consulted with teachers, their target tenants, to determine a wish-list of
amenities. Based on those conversations they included a copy center in the building to help
teachers prepare materials for classes.

Nonprofits can lease office space for $18 a square foot, and tenants include Teach for America,
Baltimore Urban Debate League and Experience Corps.

The building was built to high environmental standards. "*We were trying to prove that you can

produce green affordable housing affordably,” said Kelly Cartales, a vice president with
Enterprise Community Partners Inc., which helped finance the project.

Copyright © 2009, The Baltimore Sun
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Miller’'s Court Opens; Features 40 Affordable Homes for Teachers
Published: September 16, 2009

Baltimore--Miller’s Court, a new mixed-use apartment building
(pictured) with 40 affordable homes targeted for teachers and office
space with reduced rent for Teach for America and other
educational nonprofits serving Baltimore City Public Schools, has
now opened.

Miller’s Court is a brownfield reclamation development seeking U.S.

Green Building Council LEED (Leadership in Energy and
Environmental Design) Gold certification for environmentally
sustainable design and development.

“It is an honor to be here today to unveil this beautiful building, which will provide valuable office space
and affordable housing for teachers,” Governor O’Malley said at the opening of the building. “We have
what Education Week magazine says are the best public schools in the nation, our graduation rates are
up, and more and more of our kids are leaving high school better prepared and ready to go to college
or enter the workforce. Every single hardworking teacher in our state is a big part of those
achievements. We owe it to them to support them in the important work that they do.”

. lo JOIN THE
company, Miller’'s Court recently underwent a $21.9 million renovation with financing from a $9.4 million MHw gDISCUSSION

Originally built at the turn of the 20th century as the H.F. Miller and Sons tin box manufacturing

New Markets Tax Credit (NMTC) allocation from Enterprise Community Investment Inc. and a $9.5
million allocation from SunTrust Community Capital LLC. Additional financing was provided by federal
and state historic tax credit equity and loans from the state of Maryland and the city of Baltimore. U.S. DIGITAL EDITION
Bancorp’s Community Development Corp. served as Enterprise’s NMTC and historic tax credit MHN Newsletter
investor. SunTrust Bank funded a $5.8 million leverage loan and SunTrust Community Capital LLC
served as the NMTC and historic tax credit investor to SunTrust Community Development Enterprises

LLC.

Sign Up

Teach for America was instrumental in the conception of the project and will lease office space in the

new building, which had been abandoned for more than a decade. The 77,000-square-foot Miller’s Court
now serves as a catalyst for additional development in the mostly residential Charles Village
neighborhood in Baltimore, which is located near the Homewood campus of Johns Hopkins University
and the Baltimore Museum of Art. The building offers educational, health and human services
organizations, including Catholic Charities, a consolidated location and the ability to keep costs down
through sharing facilities and services such as conference and training rooms, reception areas and
technology resources.

In May 2009, Enterprise, through its subsidiary ESIC New Markets Partners LP, received $95 million in
NMTC authority from the U.S. Treasury Department’s Community Development Financial Institutions
Fund. SunTrust, through its subsidiary SunTrust Community Development Enterprises LLC has
received three allocations of NMTC authority from the U.S. Treasury Department's Community Follow MHN Online
Development Financial Institutions Fund. SunTrust Community Development Enterprises LLC’'s NMTC

authority totals $225 million to date. Multi-Housing News on Facebook

(Photo Courtesy: Harry Connolly)
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From Homeroom to Home

Development brings together teachers, nonprofits

BY DONNA KIMURA

BALTIMORE
oung teachers coming to
work in the public school
system here have found a
‘home at Miller's Court, a
new mixed-use develop-
ment built with them in mind.

The innovative project features 40
|- apartments plus office space for nonprof-
it organizations serving the Baltimore
City Public Schools.
Each year, the school system hires
a significant number of teachers from
around the country. “Many of them ac-
cept this challenge and come in without
having any knowledge of Baltimore,
~ where to live and where to go,” says de-
veloper Donald Manekin, who has a spe-
cial connection with the local schools.
Manekin has spent most of his ca-
reer working in real estate, but he stepped
in to serve as COO of the school district
in 2000. He held the post for two years
and grew to appreciate the hundreds of
young educators who move to Baltimore
each year. He also recognized the need

About 75 teachers are living at Miller’s
Court, which is also a new home for
several nonprofits working with the Balti-
more schools. (Photo by Billy Michels})

for them to have a collaborative environ-
ment, especially in the tough early years.
Manekin and his son, Thibault,
turned the idea into a reality at Miller’s
Court. Their firm, Seawall Development
Co., financed much of the $21 million
project with New Markets Tax Credits
(NMTCs) .and historic preservation tax
credits. Without the tax credits, the proj-
ect likely would never have been built.

Inside the building
Built in 1874, the building was home
to H.F. Miller and Sons, a tin box factory,

before being used by various other ten-
ants. It then sat empty since the early
1990s, becoming an eyesore.

Despite its rough. condition, the
developers saw potential in the nearly
80,000-square-foot building.

 When designing the project, Tom

‘Liebel, associate principal at Marks,

Thomas Architects, worked with several
teachers to better understand their needs.
It soon became known that they were .
making late-night runs to Kinko’s to copy
their lesson plans for the next day.

That led to the development team
to dedicate and outfit a space as.a copy
room, a “mini-Kinko’s” for the building.

Liebel also added numerous green
features that are expected to reduce
the building’s energy usage by about
30 percent.

Manekin says the apartments are
offéred to anyone, but the marketing was
aimed at teachers to bring them into the
project.

The educators get the benefit of
discounted rents. For example, a one-
bedroom unit is regularly about $1,000
to $1,200, but teachers get a $300 dis-
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count and pay $700 to $900 in rent.

Completing Miller's Court is ap-
proximately 30,000 square feet of com-
mercial space. Teach for America, which
recruits college graduates to teach in
public schools, and other nonprofits that
underpin the success of the school dis-
trict will lease the office space.

“Living at Miller’s. Court is a great
way. to foster camaraderie among our
teachers,” says Omari Todd, executive di-
rector of Teach For America-Baltimore.
“It’s also helped to make Baltimore feel
like home.” :

Catholic Charities, Experience Corps,
and Baltimore Urban Debate League
are among the other groups sharing the
building and achieving an economy of
scale, says Manekin. About 75 percent of
the space was pre-leased at opening.

Multiple pieces of financing were

" needed for the project, including NMTC
equity from two separate sources.

SunTrust Banks, Inc., through sub-
sidiary SunTrust Community Develop-

ment Enterprises, LLC, provided $9.5
million through NMTCs. SunTrust also
provided a $5.8 million leverage loan.

A separate $9.4 million NMTC
allocation was made by Enterprise
Community Investment, Inc., with U.S.
Bancorp Community Development
Corp. as its NMTC and historic tax
credit investor.

NMTCs can be used to provide ei-
ther loans or equity investments to a
project. In this case, the deal was struc-
tured to provide equity to Miller’s Court.

It was a unique financing structure
with two community development enti-
ties, both limited partners in the deal,
says Christopher Sears, vice president at
SunTrust Community Capital. This al-
lowed for a larger equity piece than typi-
cally can be provided by a single NMTC
provider and helped the development
team make the project work.

The tax credits provided the means
to rehabilitate an empty building in an
area that needed a shot in the arm, says

Joseph Wesolowski, senior vice presi-
dent at Enterprise. He oversees the firm’s
structured finance operations, including
leveraging NMTCs to provide real estate
capital for commercial and mixed-used
developments in underserved markets.

Created in 2000, the federal pro-
gram aims to spur private investment in
low-income and underserved neighbor-
hoods. Miller’s Court is a prime example
of a mixed-use development. A common
question is whether the program can be
used for rental housing. It can as long as
the project meets the 80/20 test, says
Wesolowski, explaining that at least 20
percent of the project’s revenue has to
come from non-residential activity.

The building’s long history also
qualified the project for historic tax cred-
its, and additional financing was provid-
ed by the state of Maryland and the city
of Baltimore.

Officials hope that Miller's Court
will be a model for similar projects across
the nation. M
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Remington Rising: How a Historic

July18, Renovation Jumpstarted a Neighborhood
2014

Valerie Berton Redevelopment and Revitalization Baltimore City,
historic rehabilitation, infill development, miller's court, Redevelopment,
Remington, remington baltimore, Revitalization Leave a comment

Baltimore’s Remington
neighborhood could be
urban revitalization nirvana
for smart growth advocates.
In the last decade, the
central Baltimore
community has undergone
eye-catching changes, from a
historic renovation of a
warehouse into apartments
and offices, to rehabbed
rowhouses, to popular new
businesses. At the same time
Staff at Charmington’s coffee shop, ground floor - and likely as a result -
Miller’s Court Remington has seen a
population increase fueled
by an influx of young people.

Between 2000 and 2010, Remington’s population went up 7 percent, while
Baltimore's population remained level or fell. Meanwhile, the population of young
people (those aged 25 to 34) jumped an amazing 55 percent in the decade.

The Maryland Department of
Planning has highlighted
Remington as a Spotlight
Community, launching a
webpage that details the
neighborhood’s change through
an online story

map highlighting 34
neighborhood landmarks with
photos and video clips,
interviews with those who live

Remington Rowhouses

and work in Remington, a timeline and more.

Central to Remington’s renaissance has been Maryland's Sustainable
Communities Tax Credit program, which played a pivotal role in Remington’s
rejuvenation. The tax credit helped fund the historic renovation of an old tin
manufacturing warehouse into Miller's Court, a dynamic presence that has
brought scores of young teachers into the neighborhood.

Why else are people moving to Remington?

It's partly changing preferences among young people who, studies show, are
choosing city lifestyles over the suburbia their parents sought. And it's also thanks
to Remington’s strategic location, near I-83 and the Jones Falls Trail, the city's
center and Johns Hopkins University.

http://smartgrowthmd.wordpress.com/2014/07/18/remington-rising-neighborhood-revitalized/
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Remington, many attest, is a great place, a neighborhood on the rise. The
walkable, leafy community has a decided sense of cool. The diverse mix of
housing has been augmented in the last few years by a popular coffee shop, a
relocated acclaimed playhouse, a restaurant headed by a coveted Baltimore
restaurateur and a microbrewery. Heralding its appeal was City Paper's
designation of Remington in 2013 as Baltimore’s Neighborhood of the Year.

The tax credit program has proven to be a powerful economic development tool
across Maryland. When property owners redevelop historic buildings, it often
leads to substantial, positive changes in the surrounding neighborhood.

Investments in the Miller’s Court
development started a domino
effect of positive change. Results
throughout Remington have been
dramatic: a relocation of a
popular theater at the site of an old
automobile repair shop, 30
renovated rowhouses for teachers
sprinkled throughout the

: neighborhood, and redevelopment
Miller's Court After of the 29th Street commercial area.
Community gardens and public art

dress up the streetscape.

Plans are underway for more redevelopment in Remington. Last month, the city’s
urban design panel approved plans for a Remington Avenue project that would
renovate a warehouse into more than 100 apartments, 15,000 square feet of
retail space and 30,000 square feet of nonprofit office space.

Remington’s revitalization is listed in the Maryland Sustainable Growth
Commission’s upcoming Infill, Redevelopment & Revitalization report by as a
“best practice” community, reinforcing at the state level the positive use of
renewal strategies such as the Sustainable Communities Tax Credit.

Related Articles

06/13/2014 Remington Row project wins city design panel approval (Baltimore

Sun)

06/20/2014 Movement to open more corner stores in Remington (Baltimore Sun)

06/26/2014 Seawall plans to buy Remington site slated for Walmart-anchored
development (Baltimore Business Journal)

05/13/2014 Remington Row PUD introduced in City Council (Baltimore Sun)

03/12/2014 Exploring Baltimore’s neighborhoods: Remington (Baltimore Sun)

03/12/2014 “Main Street” Project May Accelerate Change In Remington (WYPR)
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Leftto n'éht: Matt Pinto, Evan Morville, Kristen Shackleford, Jon Constable, Thibault
Manekin and Donald Manekin atop the former Lebow Clothing Factory in Station
North, which Seawall is redeveloping inte the Baltimore Design Schoal.
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Seawall Development

Corp. could be
by

turning Baltimore’s
forgotten buildings
into apartments or
offices. So why is
It creating spaces
for

instead?

When vou're born into a clan that runs a successful busi-
ness, it's often presumed that you'll follow your forebears
into the family enterprise. But that wasn’t the case for
Thibault Manekin. Even though his last name is syn-
onymous with real estate—his grandfather co-founded
Manekin Corp., one of the most successful commercial
real estate businesses in the Mid-Atlantic, and his father,
Donald, worked there for nearly three decades— Thibault
initially took a different career path. “I had always been
around real estate growing up but never had much of
an interest,” he says.

Instead, Thibault traveled the world after college work-
ing with PeacePlayers International, a nonprofit that uses
basketball to inspire kids who live in divided communi-
ties, like post-apartheid South Africa, where Nelson Man-
dela became a supporter. “I spent my career influencing
change from the grassroots level and we were always look-
ing for successful businesses to help us in that work,”
Thibault says. Then, he had an epiphany. “It seemed
there was no better resource than real estate. On any giv-
en day we re working with plumbers, attorneys, residents,
the governor, the mayor. I don’t know of any other in-
dustry that touches so many people.”

At 28, Thibault returned to Baltimore with a new per-
spective: What if real estate could galvanize people and
become an agent of change? What if a building could

be the lightning rod that sparks transformation—not just
of physical space but of social need, as well?

A vear later, in 2007, Thibault approached his father
about starting a new social enterprise in Baltimore: a real
estate company that would be fueled by a triple bottom
line, creating social, environmental and economic value.
Donald liked the idea so much he came out of retirement,
and Seawall Development Corp. was born. “It’s an in-
credible honor to have your kids ask to help start their fu-
ture,” says Donald, 62.

Five years later, Seawall Development Corp.—led by
co-founders Donald and Thibault and partner Evan
Morville—is housed in an unassuming office tucked into
the corner of Union Mill, the formerly unoccupied, 90,000-
square-foot historic stone textile mill in Hampden that
the company helped win into a bustling mixed-use build-
ing of businesses, apartments and a cafe.

Ifan office could tell the story of its occupants, this one
speaks volumes. Two couches and a coffee table center
a small room with exposed wood ceiling beams and stone.
Modest offices for Seawall’s six employees rim the perime-
ter, some clad in transparent plexiglass, others demar-
cated by open cubicles crafted from 150-year-old wood
planks recovered during the renovation. Functional, beau-
tiful, open and simple, the historic architecture takes cen-
ter stage, offering an unobstructed opportunity to
contemplate the craftsmanship that buile this mill, stone
by stone, in the 1860s. Besides a few houseplants, a 10-
foot-tall wooden weather vane salvaged from the bell tow-
er serves as the sole decoration. It’s a nice touch for a
company whose success hinges on reading the erratic
whims of the real estate market.

And the team at Seawall appears to be excellent fore-
casters. Since its inception, Seawall has corralled $90 mil-
lion to restore some of Baltimore’s most daunting
properties, transforming more than 300,000 square feet
of building space and reversing a combined total of more
than 60 years of abandonment. Seawall has saved historic
buildings from demolition, revivified moribund proper-
ties that others couldn’t and fostered good will within
communities through an inclusive approach that involves
neighborhood participation in the building’s redesign.

Union Mill easily could have become market rate apart-
ments and fancy shops, but instead it offers rent subsi-
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dized housing for city schoolteachers and
commercial offices for educational nonprofits
like Teach for America. Seawall’s goal is
to not only resuscitate buildings, but to also
breathe life back into urban education by
attracting teachers to Baltimore with af-
fordable, well-designed living and by sup-
porting educational nonprofits with
rent-stable office space. “Creating some-
thing from scratch and redefining how things
are done has always been appealing to all of
us at Seawall,” says Thilbault. “I like to say
that there’s nothing more powerful than an
idea whose time has come.”

The employees at Seawall are less de-
velopers in the traditional sense and more
consensus builders and social entrepreneurs.
“In many ways, Seawall is committed to the
city and the development of communities
as much as they are to having the numbers
work,” says Michael Braverman, deputy
commissioner at the Baltimore City De-
partment of Housing.

t was with one of its earliest projects,

Miller’s Court located in the Reming-

ton neighborhood, that the company in-
tuitively stumbled into its business model
and its focus on urban education. The 1860s
former tin can factory on North Howard
Street had been vacant for decades and mul-
tiple redevelopment attempts had failed. “I
didn’t think we would bite off 85,000 square
feet right out of the box,” Donald says. Let
alone a wreck of a building with flaking lead
paint, sagging floors and a leaking under-
ground fuel tank.

But the company saw potential. Before
committing to a plan, Seawall invited the
neighborhood and potential tenants for a rour.
A group of teachers navigated the crumbling
building and daydreamed about where the
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washer and dryer might go in a rental unit.
The developers listened and took notes. The
idea of adding a coffee shop (which became
the popular Charmington’s cafe) came from
the community, which asked if it could have
a space to host meetings. T'he developers also
put together a creative financing package that
included historic and new market tax cred-
its to make the numbers work.

“Most developers talk to real estate bro-
kers or to national brands, like big box stores,
when doing market research on a project,”
says Ben Stone, executive director of the
Station North Arts & Entertainment Dis-
trict, where Seawall has a project now un-
der construction. Stone also is trained as
an urban planner with experience in prop-
erty development and has participated in
a community design conversation hosted by
Seawall. “Developers don’t usually invite
in the community and say: ‘We are open to
your ideas. We don’t know what to do with
this building and we want to hear what you
think,”™ he says.

Miller’s Court opened in 2009 with 40 af-
fordable apartment units for teachers and
35,000 square feet of office space. The de-
sign preserved the integrity of the building,
amplifying its unique attributes with ex-
posed wood trusses and brick. New win-
dows flooded the interior wich light. “The
building itself is the architectural feature
we're trying to highlight,” says partner Evan
Morville. “Our aesthetic is clean and mod-
ern and we focus on what's authentic.”

They dubbed Miller’s Courta “Center for
Educational Excellence,” a prototype that
they replicated at Union Mill, which opened
in 2011 with 60 apartments and 10 non-prof-
its. Neither building required any advertising,
Word of mouth saw both leased to capacity
before construction finished and today there’s

a waiting list of nearly 300 for apartments.

Seawall’s unique approach to develop-
ment earned the company an invitation to
the White House last year as part of the Pres-
ident’s Champions of Change initiative that
recognizes “ordinary Americans doing ex-
traordinary things in their communities,” to
quote the White House.

The staft is quick to deflect the “extraordi-
nary” accolade. “We don’t see these as ‘our’
projects,” says Thibault. “Our whole philoso-
phy is that these projects have souls. The idea
already exists, it's on the tip of the universe’s
tongue, and we simply help to shape it.”

“It’s a team effort and we're like the or-
chestra conductors,” adds Donald.

eawall’s success can be attributed not

just to its unique approach to archi-

tecture and affordability, but also to
its property management style. Seawall man-
ages its own properties—a rare decision for
developers— and rarer still, they endeavor
to provide white glove, concierge-like ser-
vices to the teachers in an effort to keep them
teaching in Baldimore. Jon Constable joined
Seawall in 2009 as an in-house property man-
ager and he remembers the interview with
"Thibault and Donald that won him the job.
“They said nonchalantly that their goal was
to reinvent the way property management
was done,” Constable says.

Over the years, Constable has ficlded calls
from anxious, out-of-state parents, counseled
tenants about staying in the teaching field and
provided services beyond any landlord’s oblig-
ation. A tenant once asked to borrow tools
to assemble a new bike. Instead, Constable
put the bike together as a surprise and leftic
in the tenant’s apartment with a handwritten
note saying to have fun and wear a helmet.
“We have personal relationships with all of
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our tenants and we treat them as if they own
$5 million penthouses,” says Constable, who
recently passed the property management
duties on to a new employee in order to con-
centrate on development.

Sarah and Kenneth Rogers are teachers
who moved to Miller’s Court from Ohio in

Ziger/Snead Architects is working with
Seawall to turn the former Lebow Clothing
Factory on Oliver Street in the Greenmount
West neighborhood/Station North Arts &
Entertainment District into a permanent
home for the Baltimore Design School, the
city’s first public middle and high school fo-

“From the initial conceptualizing of
the project, they involve the commu-
nities that they ultimately plan to
serve,”’ says Ziger. "

2010. They say that Seawall’s personal ap-
proach persuaded them to stay in Baltimore.
“They create a safe space for newcomers in
their buildings and then they give you the
opportunity to explore the city,” Sarah says,
citing regular emails from the company
about neighborhood events and volunteer
opportunities. When her husband, Kenneth,
published a science fiction novel, Seawall
helped promote the book.

Soon, tenants like the Rogerses ap-
proached Seawall for help buying a home.
In September, the company announced its
“30 by 13” initiative to redevelop 30 dilapi-
dated rowhouses in the Remington neigh-
borhood by next year and sell them for as low
as $150,000 to teachers and first responders.
The Rogerses signed on to buy and, as with
other developments, Seawall convened fo-
cus groups to help with the redesign.

“From the initial conceptualizing of the
project, they involve the communities that
they ultimately plan to serve,” says Balti-
more architect Steve Ziger. “This approach
is unique. It’s refreshing.”

cused on architecture, fashion, graphic and
product design. Built in 1915, the factory
was abandoned after an out-of-state owner
shut its doors more than 30 years ago. All at-
tempts to acquire the building failed and
the city finally brought suit against the own-
er, spurring a thorny legal proceeding that
resulted in a court-ordered demolition in
2009. “No one was able to convince the
owner to sell and the building was at the
point of no return. Vandals were breaking
in and setting fires, among other things,”
says Braverman. “Then Seawall stepped up
and said: “We can make that building work.
How can we avoid this demolition?”

Donald had a personal connection to the
property. “My mother’s maiden name is
Lebow and it was her father’s business. My
bar mitzvah suit was made there. My uncle
worked there,” he says.

And it was through a personal connection
that Donald eventually convinced the own-
er to sell. “For a year, every week or two,
dad was on the train to New York and he
would sit with the 90-year-old owner at this

Left to right: Seawall Development Corp. is transform-
ing 30 rowhouses in Remington that the company will
sell to teachers and first responders for as low as
$150,000. The neighborhood’s Miller's Court—and its
attractive apartments— was used as a model for the
company’s next project, Union Mill in Woodberry.

hole-in-the-wall restaurant and listen as he
talked,” Thibault says.

“To meet with the owner in New York
and build trust and eventually reach the
point where they could acquire the build-
ing, I don’t know that anyone else could
have done it,” Braverman says.

eawall is now exporting its Center for
Educational Excellence model to
other cities, with a $40 million reno-
vation of a factory in Philadelphia and an-
other building under contract in New
Orleans. But this doesn’t mean that its work
in Baltimore is done. After years of negoti-
ation, the company just announced plans to
turn an underused tire shop across the street
from Miller’s Court into an arts complex
with a restaurant, a state-of-the-art theater
run by Single Carrot Theatre and office
space dedicated to the arts. Combined with
Miller’s Court and the 30 rowhouse reno-
vations, they see this project as the linchpin
for change in the Remington neighborhood.
Back at the Seawall headquarters in Union
Mill, Constable notes that one decorative el-
ement is missing from the office. A photo
of the company’s namesake, Seawall beach
in Maine. Donald first saw this remote stretch
of rocky coastline as a camp counselor at age
18 and his family returns there every year.
It’s a beautiful beach, massive but mostly de-
serted because it’s accessible primarily by
swimming across a river or hiking over a
mountain. Seawall beach is symbolic of some-
thing pivotal to the Manekin family and to
the philosophical underpinning of this ven-
ture. Place matters. And when you believe
in a place, you commit to its people and its
success, knowing that no matter how chal-
lenging the journey, the end result is worth
the effort. (]
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Examples of Miller's Court Tenant Community Benefit Surveys from the year ended 12/31/2013

ESIC NEW MARKETS PARTNERS LIMITED PARTNERSHIP
NEW MARKETS TAX CREDIT PROGRAM
TENANT COMMUNITY BENEFITS REPORT
FOR YEAR ENDED: 12/31/13

Project name: Miller’s Court

Tenant name: Wide Angle Youth Media

Address of tenant: 2601 N. Howard Street, Suite #160

Baltimore, MD 21218

Person completing this report: Susan Malone
Date report completed: 2/12/14

1. Please complete the following table with respect to your employees.

Employee Characteristics #

Full-Time Employees (35 hours/week) 4
Men 1
Women 3
African American 0
Latino 0
Other Racial / Ethnic Minority 0
Using Public Transportation to Work 0
Living within 10 Minutes of Work 2
Living in same Zip Code as tenant space 1
Making < 80% of Median Wage * 1
Making 80% of Median to Livable *

Making > Livable Wage * 1

* Baltimore, MD 2012 Median Wage-$29,722
2012 Livable Wage- $49,240
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Text Box
Examples of Miller's Court Tenant Community Benefit Surveys from the year ended 12/31/2013


# of Employees
Benefits Offered Full-Time Employees Receiving

Paid Holidays

Paid Vacation

Paid Sick Days

Health Insurance

Dental Insurance

Insurance for Dependents

Short-Term Disability

Long-Term Disability

Life Insurance

401(k) / Other Retirement

Child Care
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Education / Training

2. How many part-time employees do you have? 8
a. What is the average number of hours that a part-time employee works each week? 12

Opportunities for training and advancement for employees at who are low-income persons or
residents of low-income communities include: We train 350 young people in media education and
hire them for production work and as paid peer mentors. Every year we hire 8 youth who are low
income. Overall, in our High School programs over 30 youth are served and receive stipends for
participating. Of those 60% are low income. In our middle school programs over 85% of our
students are low income and receive service-learning hours for participation.

3. What have been the benefits of locating in (or remaining in) this development? Please check all
that apply and then provide additional detail below relating to the cost savings associated with
the lower rents, more favorable lease terms, etc.

Lower rent than otherwise available in the market
More favorable lease terms than otherwise available

More space for operations , =,
Better security than in other locations ®
Higher quality building than other options X
No particular benefits .

Other (please describe ) _ B

Additional description of benefits checked above:
Collaborative Environment and Increased common areas such as the communal kitchen, fitness

room for staff, and training rooms for workshops.

“Low-Income Community” means any population census tract satisfying the definition of Low-Income Community under the New

Markets Tax Credit program as set forth in Internal Revenue Code Section 45D(e), including any population census tract if (1) the
poverty rate for such tract is at least 20%, or (2) (a) in the case of a tract not located within a metropolitan area, the median family
income of such tract does not exceed 80% of statewide median family income, or (b) in the case of a tract located within a
metropolitan area, the median family income for such tract does not exceed 80% of the greater of statewide median.

“Low-Income Person” means any individual having an income, adjusted for family size, of not more than: (1) for metropolitan areas,
80% of the area median family income; and (2) for non-metropolitan areas, the greater of (a) 80% of the area median family income
or (b) 80% of the statewide non-metropolitan area median family income family income or the metropolitan area median family
income.



ESIC NEW MARKETS PARTNERS LIMITED PARTNERSHIP
NEW MARKETS TAX CREDIT PROGRAM
TENANT COMMUNITY BENEFITS REPORT
FOR YEAR ENDED: 12/31/13

Project name: Playworks Education Energized

Tenant name: __ Playworks Baltimore

Address of tenant: __2601 N. Howard, MD 21218

Person completing this report: _Melissa Van Hoosen

Date report completed: 2/25/2014

1. Please complete the following table with respect to your employees.

Employee Characteristics #
Full-Time Employees (35 hours/week) 44
Men 7
‘Women 23
African American 20
Latino 1
Other Racial / Ethnic Minority 1

Using Public Transportation to Work

Living within 10 Minutes of Work 15

Living in same Zip Code as tenant space

Making < 80% of Median Wage * 0
Making 80% of Median to Livable * 39
Making > Livable Wage * 5

* Baltimore, MD 2013 Median Wage-$30,279
2013 Livable Wage- $50,040




# of Employees
Benefits Offered Full-Time Employees Receiving

Paid Holidays 44
Paid Vacation 40
Paid Sick Days 40
Health Insurance 27
Dental Insurance 18
Insurance for Dependents 6

Short-Term Disability 44
Long-Term Disability 44
Life Insurance 44
401(k) / Other Retirement 7

Child Care 0

Education / Training 0

2. How many part-time employees do you have? 0
a. What is the average number of hours that a part-time employee works each week?

3. Opportunities for training and advancement for employees at who are low-income persons or
residents of low-income communities include: -
NA

4. What have been the benefits of locating in (or remaining in) this development? Please check all
that apply and then provide additional detail below relating to the cost savings associated with
the lower rents, more favorable lease terms, etc.

Lower rent than otherwise available in the market
More favorable lease terms than otherwise available
More space for operations

Better security than in other locations |
Higher quality building than other options X
No particular benefits
Other (please describe)

Additional description of benefits checked above:
__Parking and access to other nonprofits

“Low-Income Community” means any population census tract satisfying the definition of Low-Income Community under the New
Markets Tax Credit program as set forth in Internal Revenue Code Section 45D(e), including any population census tract if (1) the
poverty rate for such tract is at least 20%, or (2) (a) in the case of a tract not located within a metropolitan area, the median family
income of such tract does not exceed 80% of statewide median family income, or (b) in the case of a tract located within a
metropolitan area, the median family income for such tract does not exceed 80% of the greater of statewide median.

“Low-Income Person” means any individual having an income, adjusted for family size, of not more than: (1) for metropolitan areas,
80% of the area median family income; and (2) for non-metropolitan areas, the greater of (a) 80% of the area median family income
or (b) 80% of the statewide non-metropolitan area median family income family income or the metropolitan area median family
income.
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	At-a-Glance Name: Miller's Court, Remington
	At-a-Glance Address: 2601 N. Howard Street
	At-a-Glance Question 1: In 2007, Seawall Development Company and its partners decided to undertake the redevelopment of a vacant manufacturing building in the heart of Remington - a blighted Baltimore neighborhood. The idea was to turn long-abandoned historic structures into a vibrant, mixed-use complex that would provide beautiful, high-quality apartments for teachers new to the city as well as cost-effective and collaborative office space for education-focused non-profits -- all at discounted rents. Once transformed, the revitalized buildings would breathe new life back into portions of the city long void of economic development, and become hubs of collaboration, idea sharing and educational reform.  With a mission of rolling out the red carpet for those individuals and organizations doing the most important work in Baltimore, teachers and education focused non-profits, the team completed its first project and opened the doors to the nation’s first Center for Educational Excellence, Miller’s Court, whose goals were to: 

1. Create high-quality affordable housing for teachers in a supportive community environment, improving teacher retention and, ultimately, benefiting  Baltimore’s schoolchildren.
2. Create shared non-profit office space, providing opportunities for growth and collaboration.
3. Spark revitalization in the surrounding Remington neighborhood, which experienced decades of high vacancy and disinvestment; and had a reputation as a crime-ridden area. 
4. Generate economic activity, increased tax revenues and new jobs in a low-income community.  

It has now been five years since the project – Miller’s Court – opened its doors. With crime decreasing and homeownership demand increasing, the Remington neighborhood has, by all accounts, changed its former trajectory and gone through a significant transformation.  

Once the fourth largest tin can manufacturer in the country, erected in three stages between 1874 and 1910, Miller’s Court was home to the H.F. Miller and Son Tin Box and Can manufacturing plant. The Miller's Court project renovated the building and now includes:  
•  40 apartments, with discounts for teachers and rent-restricted units for low-income households 
•  Shared resident amenities, including a fitness center, courtyard, resident lounge and teacher resource center with photocopiers 
•  Nonprofit office space with 11 tenants
•  5,000 square feet of shared conference and training rooms for nonprofit office tenants  
•  Charmington's, a neighborhood café  
•  On-site property management with active social programs and events and 
•  Event space, available at no additional cost to tenants  

	At-a-Glance City/State/Zip: Baltimore, MD 21218
	At-a-Glance Question 2: The redevelopment of Miller’s Court transformed an abandoned manufacturing building in a high-poverty neighborhood into the active center of a revitalized neighborhood.  The project has facilitated additional investment and redevelopment in the neighborhood and has had positive economic impacts on residents, businesses and the local economy. 

This project reflects a unique approach to addressing complicated challenges in a struggling urban neighborhood.     

The city of Baltimore hires some 1,000 new teachers each year. The project created high-quality affordable housing for young teachers within a supportive community environment.  The affordable apartments, supportive environment, and available resources address some of the financial and  professional challenges facing new public school teachers.  Through resident surveys, residents report that Miller’s Court has had a positive impact on their quality of life, personal financial security and their commitment to teaching. 

The non-profit office space within Miller’s Court provides affordable offices, shared amenities and opportunities for collaboration among similar organizations. The development team purposely recruited tenants with shared visions that work in the education and community service sectors in Baltimore.  This strategic selection of tenants has created strong opportunities for collaboration among tenants and even with the teacher residents. Tenant Benefit Surveys and tenant interviews have revealed that Miller’s Court has facilitated strong collaboration between office tenants, in addition to opening up new opportunities for their funding and growth through increased professionalism and visibility. 

A large part of the success of Miller’s Court is due to the innovative stakeholder engagement strategy used throughout the design and development process.  Future residents had substantial input on the project design, apartment features, and building amenities early on in the development process.  The high-quality design and shared amenity space in the completed building directly responded to resident/tenant preferences and needs, increasing the positive impacts of the project.  The shared amenities save office tenants money because they are only paying rent on the spaces they use every day. By financing the project using a variety of flexible financing sources (described in more detail later), the developers were able to provide conference room space and shared kitchens at no cost to the office tenants. Apartment residents benefit from access to copy machines without having to leave the building late at night as they are preparing lessons. Apartment residents also benefit from secure and free parking - a rare benefit in the city.

	Project Description Question 1: There were several goals for Miller’s Court, all responding to specific needs within the community. The project aimed to benefit local teachers, create a beneficial and collaborative space for non-profits, spark neighborhood revitalization and create new economic opportunity in the local economy.  

The principals of Seawall Development Company firmly believe that they can use real estate development to help improve the lives of people and the community overall. As a developer and a board member for Teach for America, Donald Manekin understood that high housing costs and the challenges of teaching in inner-city public schools could leave young teachers feeling under-resourced and frustrated. All too often, many young teachers finishing their term of service would choose to leave the sector, or move away from Baltimore altogether. Manekin and his son, Seawall co-founder Thibault Manekin, realized that the future of high-quality education in Baltimore’s public schools in part depended on improving the experience and quality of life for these young teachers.

Seawall also saw that many of the non-profit organizations serving these teachers and working to strengthen education in Baltimore faced their own set of obstacles. Organizations benefiting the education and community service sectors in Baltimore needed professional, affordable space to sustain and grow their operations. They also needed opportunities to collaborate and share ideas to help foster innovation and growth.
In 2007, Seawall Development acquired the vacant Miller’s Court building for $2.8 million, as the property teetered on the brink of foreclosure. 

Miller’s Court was founded on the belief that providing high-quality affordable apartments in a well-connected location and within a supportive environment would benefit young teachers, who often end up under-resourced and frustrated after a few years in urban school districts. The development team believed that partnering with Teach for America to alleviate some of these burdens through Miller’s Court would help to improve teacher retention in Baltimore public schools and improve the quality of education in this urban environment.   The selection of Teach for America and other education, youth, and community-service focused non-profits further increased the resources available to the teacher residents on-site, while creating collaborative benefits for the non-profits themselves. Resident surveys confirm that Miller’s Court has contributed to increased quality of life,  increased commitment to teaching and made their jobs easier.  

Also fundamental to the project was the concept of sustainable building and design. Thus, repurposing an abandoned manufacturing building into a LEED Gold-certified modern structure was the perfect start to transforming a struggling neighborhood.

The primary trade-off for the developers was a lower return on their investment than they would have achieved by developing a property in a more affluent neighborhood or by charging higher rents. This was not an obstacle for Seawall, whose goals are community development, not necessarily maximizing financial gain for themselves.

	Project Description Question 2: The original Miller’s Court building was built in 1874, and sat vacant and deteriorating for almost two decades before the redevelopment was complete in 2009.  One of many vacant properties in the Remington neighborhood, the abandoned Miller’s Court building contributed to a perception of disinvestment and blight. According to the U.S. Census, the residential vacancy rate in the neighborhood immediately surrounding Miller’s Court increased from 9.7% in 1990 to 19.3 % in 2000, and remained constant around 19% through 2005-2009.  The area also had a median household income of just over $28,000 in 2005-2009, which was significantly lower than in the city of Baltimore as a whole.  

In addition to residential vacancy, abandoned commercial properties and relatively low household incomes, members of the community consistently report the neighborhood’s long struggle with high crime rates and a strong negative reputation. 

Miller’s Court helped to ease this negative perception and encourage additional investment and activity.   According to the U.S. Census, the residential vacancy rate in the surrounding neighborhood decreased from 19% percent in 2005-2009 to 16% in 2010 after Miller’s Court opened.  This initial decrease in residential vacancy reflects a continued trend towards new investment and improved perceptions in the neighborhood over the past several years.  Interviews with a broad range of stakeholders indicate that the re-opening of Miller’s Court has been a turning point for the neighborhood – it was the initial investment needed to catalyze positive change.  Reports of theft dropped by 38% in the years following the building’s opening, and there has been a steady decrease in the number of total reported crimes since 2009.  There has also been a 40% increase in the number of home sales in the neighborhood.  These new home sales include Seawalls' Miller’s Square project, a 30-unit scattered-site project that the development team undertook after completing Miller’s Court.  Miller’s Square came about through a group of Miller’s Court residents expressing an interest in homeownership within the revitalizing neighborhood - a sure sign of the positive impact of Miller's Court.

Miller’s Court apartments provide affordable high-quality homes to approximately 75 residents each year, and 30,000 square feet of affordable office space to non-profit organizations.  During the 2013-2014 school year, over 1,300 Baltimore City students (ranging from preschool to post-secondary students) benefited from the resources that Miller’s Court residents accessed through the on-site non-profit organizations. 

Miller’s Court has also created significant economic opportunity within this low-income neighborhood. The residents of Miller’s Court now spend a combined $97,000 annually at the establishments within walking distance of the property, providing an influx of revenues to small, locally-owned businesses.  Construction of Miller’s Court created 150 jobs, ongoing operations have created approximately 16 full-time jobs, and the office tenants have brought 139 full-time and 21 part-time employees into the neighborhood. 

	Project Description Question 3: From the beginning of the design phase, the development team sought input from the community and from teachers. The team sat down with community residents, neighborhood associations, Teach for America staff and city school teachers.  They asked stakeholders what they needed in a building and in the community to help define the vision for the project. Seawall was intentional about enlisting teachers in the design process, so that residents would find intelligently thought-out conveniences in the property that supported their needs and suited their preferences.   For example, there is a dedicated resource room to help ease some of the burden and cost of preparing daily teaching materials.

It was important to the developers to have community support because that can often make a difference between a successful development project and a transformational one. For Miller's Court to fulfill it's true objectives, the needs of the community and the building users needed to be met. Remington is a diverse community, and the project benefitted from support from many groups. For example, older, long-time neighbors of the building have been some of its strongest supporters, rather than being resistant to change as often occurs when they are not comfortable with or included in  development plans.

Seawall worked with the architect and general contractors to design a building that would meet the functional and aesthetic goals while also being completed on time (so that it would be ready for teachers to move in before the school year started) and within a tight budget (so that rents could be kept affordable).  A financing structure had to be developed to provide adequate funds to accomplish all of this. Without Seawall's dedication and drive, this would not have been possible, because the development concept was a very lofty idea for the inaugural project of a newly formed company. 

While the conditions on-site and in the surrounding neighborhood presented a number of challenges for the redevelopment, the Seawall team saw great potential. The site was strategically located, with proximity to Interstate 83, several bus routes and Johns Hopkins University. They saw that future tenants, teachers and non-profit organizations, would be well-connected to the rest of the city when located at Miller’s Court. But if Seawall had not been able to generate tangible positive changes in the community, no one would want to live or work at Miller's Court. 
	Project Description Question 4: Seawall partnered with various public and private entities to secure loans (at market and below market interest rates), grants, donations, and tax credit equity in order to overcome significant financial hurdles that had stymied previous building redevelopment efforts.

The total cost per square foot was $236.  The total development cost of $21.8 million was provided through $18.85 million in federal New Markets Tax Credit ("NMTC") enhanced equity investments in the building ownership and over $2.7 million in state historic tax credit equity. The project combined NMTC as well as federal and state historic tax credits. SunTrust Bank, the state of Maryland and the city of Baltimore provided loans that allowed the project to leverage the tax credits. U.S. Bancorp Community Development Corporation and SunTrust Bank invested in the tax credits. Enterprise Community Investment, Inc. and SunTrust Community Development Corporation provided NMTC allocation.  The flexible terms and favorable repayment requirements of NMTC helped ensure the building could be completed and rents could be kept below market and affordable.


	Project Description Question 5: Miller’s Court uniquely addresses a number of complex urban issues within a single development, going beyond renovating an abandoned building, to supporting educational attainment, and improving the financial sustainability by supporting a mixed-income community.

The project intentionally serves teachers and non-profit organizations to benefit the local public education system in the long-run, with clearly defined design features and a level of affordability that ensure the intended positive outcomes are realized.  While Miller’s Court is a unique and thoughtful solution to a number of complex problems, the issues that it addresses are common to many urban neighborhoods. These issues -- blight and vacancy within former-manufacturing centers, neighborhood crime, low teacher retention, and under-resourced public school teachers and local-serving non-profits -- can be found in urban neighborhoods across America.  Miller’s Court provides a strong example for how a single building can address these issues. The development team has already replicated the Miller’s Court model in another part of Baltimore with it's Union Mill project, and in the Kensington neighborhood of Philadelphia with Oxford Mills. 

In addition, Miller's Court is not just a one-off project for Seawall. They have continued the redevelopment of Remington through several projects that complement the work started in Miller's Court and continue to bring new life to the area. One sign of the transformational nature of Miller's Court is that commercial banks are now more interested in providing financing to projects in this area. NMTC and HTC subsidies were needed to complete Miller's Court because no commercial bank was willing to provide enough financing for the project. Now that Miller's Court and the additional development in the area have improved market conditions and demand, banks are providing financing for additional projects being undertaken by Seawall and others.
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	Developer Organization: Seawall Development, LLC
	Developer Phone Area: 443
	Developer Phone Number: 602-7516
	Developer Address: 2601 N. Howard Street
	Developer City/State/Zip: Baltimore, MD 21218
	Developer Fax Area: 
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	Developer Email: tmanekin@seawalldevelopment.com
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	Developer Question 1: Our company's efforts are focused on creating profitable developments with a sense of responsibility to the communities they are built in.  Since the mid-2000s, Seawall's co-founder Donald Manekin participated as a board member for Teach for America and was aware of the many challenges facing Baltimore City schools.  With his guidance, we (as a company) understood that high housing costs and the challenges of teaching in inner-city public schools could leave young teachers feeling under-resourced and frustrated, resulting in these teachers leaving the sector or moving away from Baltimore altogether.   Therefore, we realized that the future of high-quality education in Baltimore's public schools in part depended on improving the experience and quality of life for the teachers.  We saw an opportunity to help by developing a project that would meet the needs of teachers and nonprofits, while using the redevelopment to spur economic growth and revitalization in a struggling neighborhood.  For us, this is not just about finding a nice apartment. It’s about surrounding yourself with like-minded individuals. Everything we do is about honoring educators, and providing a wonderful place to call home. Gathering like-minded organizations in one, consciously designed building encourages cooperative interaction and adds energy and momentum to the programs that assist our citizens, locally and nationally.

From the beginning of the design phase, we sought input from the community and from teachers.  We wanted this project to be as much theirs as ours.   We wanted stakeholders to know that we cared, because their involvement would make the project that much more successful.  We identified the financing partners to make this redevelopment happen (see financing question #3 in the application), we were responsible for overseeing the construction, lease-up and now, the ongoing management of Miller's Court.  

Now that Miller's Court is operating successfully, we are focusing our efforts on additional development in the area, and replicating this concept in other cities.  Additional projects include:

Miller's Square - a renovation of 30 abandoned row homes for new homeowners within the neighborhood of Remington
Tire Shop Redevelopment - a former tire shop that has been converted into a new mixed-use development
Remington's Row - a planned redevelopment of a three-block area near Miller's Court, including apartments, non-profit office space and retail tenants
	Developer Question 2: In order to keep the rents affordable to residents and tenants of Miller's Court, our development company (Seawall) gave up additional developer fee and revenue that could have been achieved if higher rents were charged.  Our focus was directed more to community development than making a large profit from this project.  Our commitment is to affordable housing and to understanding and supporting the needs of the tenants and the community.  We are interested in giving back to our community and being a part of the mission of the non-profits in the building.

	Developer Question 3: We needed to secure $21.8 million to finance the redevelopment and to do this, we took advantage of a wide range of financing options.  We partnered with various public and private entities to secure market rate and below market debt, grants, donations, and tax credit equity.  Miller's Court qualified for New Markets Tax Credit (NMTC) financing based on its location in a distressed community, it's revitalization plan incorporating environmentally-sustainable building practices, and the social and economic benefits for the surrounding community generated by the project.  The NMTC equity was provided by Enterprise and SunTrust to fund 27% of the needed financing for the redevelopment of Miller's Court.  Other financing included loans from Maryland and Baltimore City, SunTrust Debt, and Federal and State Historic Tax Credit Equity.  Finally, we contributed our own sources to be able to complete the project.

It is important to note that securing New Markets Tax Credit allocation for a project is a competitive process and the fact that our project attracted $18.9 million in NMTC allocation is a testament to the faith that Enterprise and SunTrust had in our development plan, and our ability to achieve the goals we we set out.
	Developer Question 4: One of our greatest successes is that the building has been 100% leased since we opned our doors five years ago with a waiting list of serveral hundred teachers and dozens of other nonprofits waiting to get in. As a result of this success, the once forgotten neighborhood of Remington has become the landing place for Baltimore's most entrepenurial thinkers. 

We also consider the neighborhood involvement and the neighborhood response after the project to be one of the most successful aspects of the project.  The residents of the neighborhood show more pride of ownership in the neighborhood.  A local business owner, Richard d'Soussa, said, "eight years ago, no one cared about this neighborhood.  Now things have changed.  The neighborhood is growing and becoming popular because there's so much momentum behind it."  Other residents even comment that the neighborhood is now "trendy" and that they are proud to say they are from Remington.  If not for Miller's Court, many residents have claimed they would have moved away by now.

Additionally, the financing structure and design concepts of Miller's Court have been replicated in Baltimore and in other areas such as Philadelphia.  Miller's Court has become a model for building other similar mixed-use projects throughout the country.

In the future we hope to push the office tenants to think even further outside of the box with their space design.  Without this creativity, the space  can be fairly traditional and may not take full advantage of the shared amenities and collaborative potential.  This will be addressed in future developments more actively.
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	Archtiect Question 3: Because the building was being financed in part with federal and state historic rehabilitation credits, all of the design decisions had to be approved by the regulating authorities - including the Maryland Historical Trust (the State Historic Preservation Office) and the National Park Service. If we had been designing this building from scratch the design solution may have been different. However, working within the confines of the existing building we were able to take advantage of built in design features such as high ceilings, hard wood floors and great natural daylight that contribute to the character of the building and are ultimately integral to the success of the project.

Budget constraints were also challenging. Because the project was intended to provide affordable housing and below-market rent for non-profits focused on education, we had to design a building that could be built as efficiently as possible.  The creative financing that was able to integrate a variety of funding sources and incentives created the ability to deliver a project with costs that allowed for vet attractive rental rates.  This project was also constructed in the depths of the last economic downturn – while this created a challenge for all developers, Seawall Development actually found that their emphasis on creating community was critical to the project’s success as they found that when people and organizations were looking to move, the compelling vision that Seawall had articulated drew people to the project – they wanted to be part of it.  This approach allowed Seawall to then develop a similar project nearby, Union Mill that was completely pre-leased (during the downturn!) because they had a waiting list of people and organizations who could not be accommodated in Miller’s Court. 


	Archtiect Question 4: As noted in Item 2 above, one of the primary goals of the Miller’s Court project was to re-establish the connection between this building and the surrounding neighborhood. To that effect, a lot of effort was dedicated to literally opening the building back up to the neighborhood.  Long abandoned and bricked-up doors and windows were opened back up, providing greater transparency and porosity.  Locating the coffee shop at the corner of the building was an explicit attempt to invite the surrounding neighborhood into the building by providing a much-needed service (good coffee and fresh food in a community that had neither) and also a venue for folks to meet and collaborate.  Even more importantly, as the project progressed it became more and more evident that rather being the end of a development effort, Miller’s Court was the beginning of a much more comprehensive vision of community revitalization.  What had started out as 40 apartments with a modest goal of reducing new teacher attrition through creating a supportive community of like-minded individuals has now become a much more ambitious goal of revitalizing an entire community and creating a model for the stabilization and reclamation of Baltimore’s working class neighborhoods.
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