MaineHousing

Maine State Housing Authority

Minutes of the Board of Commissioners Meeting
March 20, 2012

MEETING CONVENED
A regular meeting of the Board of Commissioners for MaineHousing convened on March 20, 2012 at the
offices of MaineHousing, 353 Water Street, Augusta, Maine.

Chair Peter Anastos called the meeting to order at 9:08 a.m. with Commissioners Dale McCormick, Donald
Gean, Lincoln Merrill, John Turner, Bruce Poliquin, Mark Samson, Donald Capoldo, and Sheryl Gregory in
attendance. Commissioner Nikki McLean was absent. There was a quorum present.

PUBLIC ATTENDANCE

Other guests and staff present at the meeting include: Margaret Bean, Deputy Director; Tom Cary,
Treasurer; Dan Brennan, Director of Development; Peter Merrill, Director of Communications and
Planning; Craig Reynolds, Director of Homeownership; John Bobrowiecki, Counsel; Jodie Stevens, Counsel;
Kirsten Figueroa, Director of Energy and Housing Services; Don McGilvery, Construction Services
Manager; Kathy Kinch, Manager of Program Operations for Energy and Housing Services; Steve Erario,
Carbon Quantification Project Coordinator; Jody Rollins, Office Administrator and note taker; Barbara
Berry, Maine Association of Realtors; Terrilyn Simpson, Maine Wire; Susan Cover, Central Maine
Newspapers; Joe Chabot, WMTW-TV; Jim McCarthy, Bangor Daily News; Don Carrigan, WCSH-TV; Pem
Schaeffer; Gordon Colby; Sam Adolphsen, Maine Heritage Policy Center; Mike Doyle, Falmouth News;
Curtis Dean, Freelance Journalist; John Blunda, WCSH-TV; Brad Rogers, WGME-TV; Dave Dane,
WGME-TV; Steve Mistler, Lewiston Sun Journal; Glenn Adams, Associated Press; and a representative of
Maine Public Broadcasting Network

Chair Peter Anastos called the meeting to order at 9:06a.m. He made a recommendation to the Board that
they enter into an Executive Session to review a proposal on an employment matter.

Chief Counsel Linda Uhl reviewed the parameters around holding an Executive Session as limited to the
description in 1 MRSA 405.6A. and E. Commissioner Poliguin made a motion seconded by Commissioner Turner
pursuant to 1 MRS A 405.6.A. and E. to go into Executive Session to consult with counsel regarding a proposal on an
employment matter. All Commissioners voted in favor the motion. The motion carried 7-0.

Chair Anastos reconvened the Board meeting at 10:05 a.m. He asked for a motion to approve the
employment agreement as discussed in Executive Session. Commissioner Merrill made a motion seconded by
Commissioner Turner to approve MaineHousing entering into the proposed agreement on an employment matter reviewed with
Counsel in the Executive Session, and to approve execution of the agreement by Peter Anastos and Peter Merrill. All
Commissioners voted in favor of the motion. The motion carried 7-0. Chair Anastos stated the agreement was in the
best interest of MaineHousing and the details will be released at the end of the meeting.

COMMUNICATIONS

Commissioner Gean reported receiving another email from Chris Korzen of Maine’s Majority saying he has
not received any communications to date from either Peter Anastos or Bruce Poliquin pursuant to his
January 12", 2012 FOAA and did not have a sense of when the request would be fulfilled. Chair Anastos
provided an estimated date of April 1%. He stated he had not had a response from Treasurer Poliquin’s
office. He further stated that he would appreciate any help MaineHousing could provide.



MINUTES OF THE MEETING

There was a review of the outstanding minutes of meetings.

Commissioner Turner made a recommendation seconded by Commissioner Samson to approve the minutes of the December 20,
2011 meeting. Commissioners Turner, Samson, Gregory, Gean, Capoldo and Merrill voted to accept the minutes as presented.
Commissioner Poliquin abstained. The motion carried 6 — 0 — 1.

Commissioner Turner made a recommendation seconded by Commiissioner Gregory to accept the Jannary 20, 2012 minutes of
the meeting. Commissioners Turner, Samson, Gregory, Gean, Capoldo and Merrill voted to accept the minutes as presented.
Commissioner Poliguin abstained. The motion carried 6 — 0 — 1.

Commissioner Gregory made a recommendation seconded by Commissioner Turner to accept the minutes of the February 21,
2012 meeting. Commissioner Gregory asked that an amendment be made to the minutes on the agenda vote to reflect that the
motion carried 5 — 1, not 5-0. Commissioner Samson made a motion seconded by Commissioner Capoldo to accept the
February 2, 2012 minutes as amended by Commissioner Gregory. Commissioners Turner, Samson, Gregory, Gean, Capoldo
and Merril] voted to accept the minutes as presented. Commissioner Poliquin abstained. The motion carried 6 — 0 — 1.

Chair Anastos stated there were a number of information requests put forward in the various minutes that
have not been received. MaineHousing was waiting for direction from the Audit Committee.

ITEMS CARRIED FORWARD FROM THE FEBRUARY MEETING

o Resignation of Deputy Director Adam Krea
Commissioners Anastos and McCormick talked about the resignation of Deputy Director Adam
Krea. Commissioners noted that Adam was extremely bright, a go-to person with lots of energy, and
a good employee who worked very hard for MaineHousing. Commissioner Samson will take a lead
on preparing an official thank you.

o  Gun Threat
Attorney John Bobrowieki explained the need for revised security procedures in the lobby. He
reviewed the gun threat details referenced in the January 24, 2012 press release and actions taken.
Sergeant Scott Ireland of the Governor’s office addressed members of the MaineHousing Safety and
Security Committee. MaineHousing revised their Safety and Security Policy to reflect Sergeant
Ireland’s recommended changes. When receiving a threat MaineHousing will not filter that threat
and will contact the appropriate parties. Since the new policy was put into effect, there have been
two incidents and MaineHousing contacted the Augusta Police Department. Attorney Bobrowieki
sald we try hard to make MaineHousing a customer friendly environment; however, the safety of our
employees is paramount. Commissioners Poliquin and Anastos shared their concerns about not
reporting a gun threat directly to the Governor’s office and what they thought was a misleading
press release.

AUDIT COMMITTEE REPORT
Lincoln Metrill reported on the two discussion items at the March 7" Audit Committee — Norway Housing
and MaineHousing’s Conflict of Interest Policy.

o Conflict of Interest Policy — Commissioner Merrill reviewed the MaineHousing Policy. Going forward
with Linda’s assistance, the Audit Committee will be advised of any potential conflicts of interest
and will have the opportunity to talk about them, and if necessary, suggest actions be taken. He
reported that there were no active situations of concern.

e  Norway Housing — Commissioner Capoldo provided an overview of the discussion and decisions
made at the Audit Committee meeting. He talked about the Asset Management job descriptions,



responsibilities, and the authority vested in the positions. The Committee felt that the authority to
make changes was vested in a junior employee, and it would be difficult for that employee if their
supervisor didn’t share the same opinion. He reported that there seemed to be a lack of
organizational control in regard to the Norway situation. The Audit Committee felt that the job
descriptions were not followed by senior leadership and they do not properly assign responsibility
and authority to the appropriate positions. Commissioner Capoldo stated the bottom-line was the
junior staff person did not have the authority to make changes in the Norway situation. He read
comments verbatim and reviewed the recommendations (both attached). Commissioner Capoldo
requested support from the Board.

Commissioner McCormick objected to the comments about backdating inspections. Commissioner Gean
thought the Audit Committee had done good work; however, he had a couple of issues: the fact that he just
received it, and there should be an opportunity for senior staff to respond. Commissioner Merrill didn’t
think there was a need to vote on anything at this meeting and stated the purpose is to ensure there are
processes in place to ensure this does not happen in the future.

Chair Anastos suggested there be a future discussion about how many days material should be distributed to
Commissioners and staff prior to being discussed at a meeting.

Mark Samson stated that typically an Audit Committee would give a report to Senior Management to allow
them time to prepare for a presentation. He further stated that senior management involvement is critical
and adds value to the process.

Commissioner Capoldo suggested looking at the Audit Committee bylaws and incorporating some of what
Commissioner Samson recommended. Chair Anastos agreed that all processes need updating. He stated they
will vote next month on the Audit Committee report prepared by Commissioner Capoldo, and discuss
procedures around materials distribution.

A request was made that management respond to the report. A copy of the Audit Report will be emailed to
Margaret Bean.

CONTINUED DISCUSSION OF 2013 QUALIFIED ALLOCATION PLAN (QAP)

Chair Anastos requested Dan Brennan schedule a cost containment meeting prior to the April Board
meeting. Dan Brennan provided an overview of the materials provided in the Board packet. Dan
emphasized the complexities of the QAP and stressed the importance of Commissioners becoming
thoroughly educated on the program. MaineHousing has put forward a recommended scoring system which
includes a specific recommendation on total development cost. He talked about the impact of the new
categories on the other categories. Dan made reference to the Green Building Design Manual and the
Design and Construction Manual for the Commissioners’ reference. The proposed timeline is to provide a
draft of the QAP to the Board and the Governor in May, have a public hearing in June, and have the Board
vote on the finalized plan in August. Chair Anastos recommended that all Board members understand
materials and be prepared for a discussion at the next meeting. Commissioner Samson recommended that
the discussion be given a 2 hour timeframe. Chair Anastos suggested that all information be sent to them in
one happy package.

APPROVE MORTGAGE PURCHASE PROGRAM (MPP) SERIES RESOLUTION

Tom Cary reviewed the process of approving a Series Resolution by which the Commissioners authorize the
issuance of Bonds and Notes in the Mortgage Purchase Program. The most recent Series Resolution was
adopted at the April 19, 2011 Board meeting and authorized the issuance of up to $400 million within a one
year period. The Series Resolution will be expiring next month. Tom guided the Board through a review of
the standardized MPP document. He highlighted the near term usage of the proposed $400 million Series
Resolution.



Commissioner Gregory made a motion seconded by Commissioner Capoldo to approve the Mortgage Purchase Program Series
Resolution dated 3/20/ 2012 to authorize the issuance of up to $400 million in Bonds and Rates.

Commissioner Poliquin asked questions about any known conflicts between MaineHousing and the
Underwriters Bond Counsel Preti, Flaherty and Believeau. Tom said he knew of none. Commissioner
Poliquin encouraged the Commissioners to approve the MPP contingent upon entities or partners involved
in the transaction having no relationship nor receiving funding of any sort from MaineHousing. He further
suggested the information be forwarded to the Commissioners electronically before Tom goes to market.

Commissioner Samson had a question on multi-family bond TEFRAs. Dan Brennan clarified questions on
TEFRA and QAP tax credit projects.

Chair Anastos requested the Commiissioners vote on the motion. Commissioner Poliquin asked if it was contingent
upon his request. Chair Anastos said it was not. Commissioners Samson, Gregory, Gean, Turner and Capoldo voted in
Savor of the motion. Commissioners Merrill and Poliguin voted against the motion. "The motion carried 5-2.

Chair Anastos requested the Board discuss policies about vendor conflicts at the April meeting.

Tom Cary distributed a breakout of the Cost of Issuance for recent bond issues as requested by
Commissioner Poliquin at the February meeting. The issuance costs which are costs paid directly by
MaineHousing, are always about the same - between $95,000 and $120,000. The major cost components are
bond counsel and rating agencies.

Commissioners Merrill and Capoldo departed the meeting at 12:20 p.m.

OVERVIEW OF DEPARTMENT OF ENERGY (DOE) STATE PLAN

Kirsten Figueroa explained the Department of Energy State Plan Application process. MaineHousing must
submit a State Plan application annually with details on how we will utilize the funds and conduct the
Weatherization program. There are three parts to the grant application: a budget summary, an annual file,
and a master file. Kirsten highlighted the DOE, Administrative, and Policy changes. She noted that the
public hearing will be scheduled for April 17 to provide an opportunity for the public to comment. Written
comments will be accepted until close of business on Monday, April 30, 2012. She estimated that Maine
would receive approximately $2.2 million that could weatherize up to 218 homes.

CARBON QUANTIFICATION PROJECT
Commissioner McCormick introduced Cathy Lee of Lee International and Steve Erario, the Carbon
Quantification Project Coordinator at MaineHousing.

Ms. Lee provided background information on the opportunity to measure and sell carbon offsets and how
that led MaineHousing to embark on the Carbon Quantification Project. The bulk of Carbon Quantification
Project expenses to date came from the Department of Energy (DOE) and the Ford Foundation. DOE
invested the grant money in Maine and saw us creating a model that could be used nationwide. She
answered questions about the differences between the voluntary carbon market and the compliance market
programs. She explained the range of motivations in the voluntary market, the value of carbon emissions
and co-benefits that may add to that value. Chevrolet was a buyer looking for co-benefits. The
Commissioners discussed their desire to know the details of the Chevy Contract and the selling cost of the
recent sale. Ms. Lee stated she would share those prices in an Executive Session. Commissioners asked
questions about the return on investment and shared their opinions about the program. When questioned
about confirming data, she said there is no one place to go to get a complete comprehensive review. There
are a half dozen resources to get information on the voluntary market and offered to provide them. She
talked about the standards chosen to verify the carbon emissions and how a methodology was created and
validated. The database to collect information was an important element that was partially funded by DOE.
Just recently, the first verification was conducted to see if the methodology was correct. The validator



confirmed that the emission reductions from homes weatherized in 2010 and 2011 were correct and 7,008
tons were sold to Chevrolet [Cathy Lee incorrectly stated 2007 tons]. Ms. Lee said the Chevy contract is a
very low risk to MaineHousing. The contract can be renewed after February 2015. She said all the pieces are
in place to continue to sell carbon if they choose or they can quit before or after the Chevy contract is
complete. She completed her presentation by saying that this is a great effort by MaineHousing and one they
should be proud of. As soon as the 2011 report on the voluntary carbon market is published in May, she will
email a copy to the Board so they can see the latest data.

OTHER
Margaret Bean suggested doing the Voluntary Compliance Agreement at the April meeting.

RESIGNATION

Chair Anastos announced that Commissioner McCormick had tendered her resignation. He stated that the
Board and Dale are going in different directions and it would be best for the State of Maine and
MaineHousing to make a change. Peter Merrill will be the Acting Director. Chair Anastos stated he does
not doubt Dale’s dedication; there were just some Commissioners that felt they should go in a different
direction.

Director McCormick read a prepared statement. She said she was privileged to serve as MaineHousing
Director for seven years and was proud of the work accomplished. She wished the best for the Housing
Authority board, staff and new director. She thanked Governor Baldacci and the Maine Legislature for the
opportunity to serve, the Housing Authority staff for their dedication and support and all of the housing
partners that made the accomplishments possible. In closing, she hoped that the mission of the Authority
to help low-income people, help first-time homebuyers, promote energy efficiency and contribute to the
revitalization of Maine’s towns and cities, goes forward as strongly as ever.

ADJOURN MEETING

Commissioner Gregory made a motion seconded by Commissioner Samson to adjourn the meeting. Al Commissioners present
voted in _favor of the motion.



