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EXECUTIVE SUMMARY
HOUSING COMMISSION
EXECUTIVE SUMMARY SHEET
MEETING DATE: June 12, 2020 HCR20-051

SUBJECT: Final Bond Authorization for Courthouse Commons
COUNCIL DISTRICT(S): 3

ORIGINATING DEPARTMENT: Real Estate Division
CONTACT/PHONE NUMBER: Colin Miller (619) 578-7429

REQUESTED ACTION:

Authorize the issuance of Housing Authority of the City of San Diego Multifamily Housing
Revenue Bonds to fund the development of Courthouse Commons, which will consist of 82 units,
41 of which will be affordable rental housing units, located at 202 West Broadway, San Diego,
CA 92101, that will remain affordable for 55 years. Recommend that the City Council hold a
TEFRA public hearing and adopt a resolution approving the final issuance of Multifamily Housing
Revenue Bonds for the development of Courthouse Commons.

EXECUTIVE SUMMARY OF KEY FACTORS:

e The proposed development is part of a larger mixed-use development located at 220 West
Broadway in the Civic Core Neighborhood of Council District 3, and will be composed
of an 82-unit mixed income rental housing, retail and office space.

e The development includes a mix of studio, one-, two-, and three-bedroom units. Rents for
the 41 affordable units will be restricted at 50 percent of San Diego Area Median Income
for 55 years.

¢ A limited partnership formed by Holland Development LLC is seeking final approvals to
issue up to $24,000,000 in tax-exempt Multifamily Housing Revenue Bonds.

e There will be no Housing Commission loan funds in this transaction; the Housing
Commission is only recommending approval of Multifamily Housing Revenue Bonds.

e The developer has an executed Disposition and Development Agreement and Purchase
and Sale Agreement with San Diego County for the purchase and development of
County-owned land at the project site. The site is currently home to the San Diego
County Superior Court Central Courthouse and is currently vacant.

e Ifapproved, the developer could commence construction in April 2022 and complete
construction by April 2024.

San Diego Housing Commission 1122 Broadway, Suite 300 San Diego, CA 92101  619.231.9400 www.sdhc.org
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DATE ISSUED: June 4, 2020 REPORT NO: HCR20-051

ATTENTION: Chair and Members of the San Diego Housing Commission
For the Agenda of June 12, 2020

SUBJECT: Final Bond Authorization for Courthouse Commons
COUNCIL DISTRICT: 3

REQUESTED ACTION

Authorize the issuance of Housing Authority of the City of San Diego Multifamily Housing Revenue
Bonds to fund the development of Courthouse Commons, which will consist of 82 units, 41 of which
will be affordable rental housing units located at 202 West Broadway, San Diego, CA 92101, that will
remain affordable for 55 years. Recommend that the City Council hold a TEFRA public hearing and
adopt a resolution approving the final issuance of Multifamily Housing Revenue Bonds for the
development of Courthouse Commons.

STAFF RECOMMENDATION

That the San Diego Housing Commission (Housing Commission) recommend the Housing Authority of
the City of San Diego (Housing Authority) and the San Diego City Council (City Council) take the
following actions, as described in this report:

Housing Authority

Authorize the issuance of up to $24,000,000 in Housing Authority of the City of San Diego (Housing
Authority) tax-exempt Multifamily Housing Revenue Notes to fund the development of Courthouse
Commons, which will consist of 82 units, 41 of which will be affordable rental housing units located at
202 West Broadway, San Diego, CA 92101, that will remain affordable for 55 years.

City Council

Hold a Tax Equity and Fiscal Responsibility Act (TEFRA) public hearing and adopt a resolution
approving the final issuance of Multifamily Housing Revenue Notes in an amount up to $24,000,000 to
fund the development of Courthouse Commons.

SUMMARY
A development summary is included as Attachment 1.
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Table 1 — Development Details

Address 220 West Broadway, San Diego, CA 92101

Council District 3

Community Plan Area Civic Core

Development Type New Construction

Construction Type Type |

Stories 37 (8 retail/office levels, 29 residential levels)

Parking Type 670 total Subterranean spaces; 589 residential and 81
commercial

Housing Type Mixed Use

Lot Size Approximately 1.25 acres, 54,647 square feet

Units 82 total

Density 344 dwelling units per acre

Affordable Unit Mix 7 Studio

18 one-bedroom units
14 two-bedroom units
2 three-bedroom units
Market Rate Unit Mix 9 Studio units

31 one-bedroom units
1 two-bedroom units
0 three-bedroom units
Gross Building Area 91,237 square feet

Net Rentable Area 66,423 square feet

The Development

Courthouse Commons is one component of a proposed mixed-use development located at 220 West
Broadway, San Diego, CA 92101, that will be composed of 431 rental units, retail and office space
(Attachment 2 — Site Map). The 445-foot tall, 37-story high-rise tower (floors 1 — 8 office and retail
floors 9 — 37 residential) will have 235,000 rentable square feet of office space, 17,000 square feet of retail
space, and five levels of shared subterranean parking. Amenities include rooftop lounge with pool and spa,
outdoor terrace, outdoor deck with cooking, dining, and gathering space, dog run and fitness center. Shared
amenities space has been incorporated in the eighth floor of the building so both residential and office
tenants can access them.

The developer has an executed Disposition and Development Agreement (DDA) and Purchase and Sale
Agreement with San Diego County for the purchase and development of County-owned land at the project
site. The site is currently home to the former San Diego County Courthouse and jail. The former courthouse
building on the site has been demolished and the site is currently vacant.

Project Sustainability
Courthouse Commons will comply with the California Tax Credit Allocation Committee’s (TCAC)
minimum energy efficiency standards.
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Development Team

Courthouse Commons will be co-owned by an affiliate of Holland Partner Group (HPG) and an affiliate
of North America Sekisui House (NASH). The development will be constructed by HPG’s affiliate
Holland Construction. HPG and NASH will also serve as the tax credit investor; a to-be-formed limited
partnership will own and control Courthouse Commons. Statements for public disclosure for HPG and
NASH are included in Attachment 3.

Founded in 2001, HPG, based in Vancouver, Washington, is a real estate investment company. Current
assets under management and development represent approximately $12 billion in 50,000 apartment
units across the western United States. The development of Courthouse Commons will be managed by
HPG’s Southern California office, which currently has eight developments composed of more than
2,500 units in various stages of development.

NASH is wholly owned company of Sekisui House, LTD, one of Japan’s largest single-family
homebuilders. Founded in 1960, Sekisui House is a publicly traded company and has built millions of

homes worldwide.

Table 2 - Development Team Summary

ROLE FIRM/CONTRACT

Developer Holland Development LLC

General Partner To be determined

Limited Partner 220 W Broadway Development Partners, L.P. & 220 W
Broadway Market Rate 2, LLC

General Contractor Holland Construction, Inc.

Architect Carrier Johnson

Property Management Holland Residential LLC
AHA/PA-Project Access

Financing Structure
Courthouse Commons has an estimated total development costs of $40.8 million. Financing will include
a combination of tax-exempt Multifamily Housing Revenue Notes, 4 percent tax credits, and a developer
equity contribution.

No Housing Commission loan proceeds will be provided to this development.

Estimated permanent sources and uses of financing are provided in Table 3. The developer’s project pro
forma is provided as Attachment 5.
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Table 3 — Courthouse Commons Estimated Sources and Uses of Financing
Permanent Financing Sources Amounts Permanent Financing Uses Amounts
Permanent Loan $21,000,000 | Acquisition Costs $196,370
Developer Equity $19,852,950 | Construction Costs $30,252,664
Architectural & Engineering $1,105,152
Construction Loan Interest & Fees $4,002,904
Contingency $1,540,367
Other project costs (Impact Fees, $1,648,458
etc.,)
Developer Fee $776,915
Other Costs $883,735
Reserves $446,385
Total Development Cost $40,852,950 | Total Development Cost $40,852,950

Developer Fee

The net cash developer fee shall be $766,915 provided, however, that in the event financing terms or
construction costs change and result in a financing gap, the developer may defer developer fee.

On April 25, 2017, the Housing Authority approved the “Request for Approval of Updated Developer
Fees” (Report No. HAR17-011; Resolution No. HA-1727)). That report approved certain developer fee
guidelines for multifamily loans and bonds issuances. Attachment 1 to that report stated: “Developer
Fee [for] 4% tax credits, in project costs: 15% eligible basis....” The developer is proposing a $766,915
total developer fee, which complies with HAR17-011. The proposed fee is in conformance with the
“Request for Approval of Updated Developer Fees” guidelines approved by the Housing Authority on

April 25, 2017.

Prevailing Wages

The structure of the purchase agreement with the County requires the payment of state prevailing wages

for this development.

Development Cost Key Performance Indicators

Housing Commission staff has identified development cost performance indicators, which were used to
evaluate the proposed development. The key performance indicators listed in Table 4 are commonly
used by real estate industry professionals and affordable housing developers.

Table 4 — Key Performance Indicators*

Development Cost Per Unit $40,852,950 ~ 82 units = | $498.,206
Land Cost Per Unit $196,370 = 82 units = $30,162
Gross Building Square Foot Hard Cost $40,852,950 ~ 91,237 sq. ft. = $448
Net Rentable Square Foot Hard Cost $40,852,950 + 66,423 sq. ft. = $615

*Development Cost Per Unit and Square Foot Hard Costs based on estimate of total costs associated with
residential portion of development and prorated hard costs.
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Project Comparison Chart

Multiple factors and variables influence the cost of developing multifamily affordable housing,
including but not limited to project location, site conditions, site improvements needed, environmental
factors, land use approval process, community involvement, construction type, design
requirements/constraints, economies of scale, City impact fees, developer experience and capacity, and
amenities necessary to gain tax credit approval. Table 5 shows a comparison of the subject property and
other developments of the same construction type.

Table 5 — Comparable Development Projects

. Total HC Gross
Project Name | Year Construction Units Development | Cost .Per Subsidy | Hard Cost
Type Cost Unit Per Unit. | Per Sq.Ft
(Residential) ’ o
Subject —
Courthouse 2020 I 82 $40,852,950 | $498,206 $0 $448
Commons
Atmosphere I | 2014 I 100 $40,367,519 | $403,675 | $30,000 $330
Park & Market | 2017 I 427 | $235,000,000 | $550,351 $0 $354
Ten Fifty B 2010 I 229 $88,682,000 | $387,258 $0 $447

Proposed Housing Bonds

The Housing Commission utilizes the Housing Authority’s tax-exempt borrowing status to pass on
lower interest rate financing (and make 4 percent low-income housing tax credits available) to
developers of affordable rental housing. The Housing Authority’s ability to issue bonds is limited under
the U.S. Internal Revenue Code. To issue bonds for a development, the Housing Authority must first
submit an application to the California Debt Limit Allocation Committee (CDLAC) for a bond
allocation. Prior to submitting applications to CDLAC, developments are brought before the Housing
Commission, Housing Authority, and City Council. Housing Authority bond inducement resolutions
must be obtained prior to application submittal, and City Council Tax Equity and Fiscal Responsibility
Act (TEFRA) resolutions must be secured no later than 30 days after application submittal. These
actions do not obligate the Housing Authority to issue bonds.

The developer was awarded a CDLAC bond allocation of $24,000,000. The developer proposes to have
the Housing Authority issue the bonds through a tax-exempt private placement bond issuance. The
bonds will meet all requirements of the Housing Commission’s Multifamily Housing Revenue Bond
Program policy and will fully comply with the City of San Diego’s (City) ordinance on bond disclosure.

The developer proposes that the bonds will be used to provide construction and permanent financing for
acquisition and construction of the Project. A general description of the Multifamily Housing Revenue
Bond Program and the actions that must be taken by the Housing Authority and by the City Council to
initiate and finalize proposed financings are described in Attachment 6.

AFFORDABLE HOUSING IMPACT

Under the proposed bond financing, Courthouse Commons would restrict 20 percent of its units to
households with incomes at or below 50 percent of San Diego Area Median Income (AMI). The
remaining 80 percent of the units will be market rate. The affordable units will be restricted for a 55-
year term. Table 6 summarizes the affordability:
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Table 6 — Courthouse Commons Affordability & Monthly Estimated Rent Table

Unit Type AMI Number of Units Maximum Net
Rents

Studio 50% 7 $898

Studio Market 9 Market

1-bedroom 50% 18 $958

1-bedroom Market 31 Market

2-bedroom 50% 14 $1,146

2-bedroom Market 1 Market

3-bedroom 50% 2 $1,320

3-bedroom Market 0 Market

TOTAL Units | 82

Development Schedule
The estimated development timeline is as follows.

Milestones Estimated Dates

e Housing Commission final bond authorization e June 2020

¢ Housing Authority final bond authorization e June 2020

e Estimated bond issuance and escrow closing e September 2020

e Estimated start of construction work e April 2022

e Estimated completion of construction work e April 2024
FISCAL CONSIDERATIONS

The proposed funding sources and uses approved by this action are included in the Housing Authority-
approved Fiscal Year (FY) 2020 Housing Commission Budget. Approving this action will not affect the
FY 2020 total budget.

Funding sources approved by this action will be as follows:
Bond Issuance Fees - $60,000 (.0025 bond issuer fee x $24,000,000)

Funding uses approved by this action will be as follows:
Administration Costs - $60,000

Approval of the bond inducement and TEFRA resolutions does not commit the Housing Authority to issue
the bonds. The bonds would not constitute a debt of the City. If bonds are ultimately issued for the
development, the bonds will not financially obligate the City, the Housing Authority or the Housing
Commission because security for the repayment of the bonds will be limited to specific private revenue
sources of the development. Neither the faith and credit nor the taxing power of the City or the Housing
Authority would be pledged to the payment of the bonds. The developer is responsible for the payment of
all costs under the financing, including the Housing Commission annual administrative fee, as well as
Housing Commission Bond Council and Financial Advisor fees.
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COMMUNITY PARTICIPATION and PUBLIC OUTREACH EFFORTS

As required by the Housing Commission Bonds Program, the developer presented their proposal for
Courthouse Commons to the Downtown Community Planning Council on May 15, 2020, and it was
unanimously approved. This approval is required prior to requesting authorization of final bond related
approvals.

KEY STAKEHOLDERS and PROJECTED IMPACTS

Stakeholders include Holland Partner Group, North America Sekisui House, County of San Diego, the
City of San Diego, and the Civic Core Community. Development of the property is expected to have a
positive impact on the community because it will redevelop the site and provide affordable housing
opportunities to future tenants.

ENVIRONMENTAL REVIEW

In accordance with Sections 15168 and 15180 of the CEQA Guidelines, the potential impacts associated
with future development within the Downtown are addressed in the Downtown FEIR and the CAP
FEIR. These documents address the potential environmental effects of future development within
Downtown based on build-out forecasts projected from the land use designations, density bonus, and
other policies and regulations governing development intensity and density. Based on this analysis, the
Downtown FEIR and the CAP FEIR, as listed in Section 6 above, concluded that development would
result in significant impacts. The Downtown FEIR and the CAP FEIR are “Program EIRs” prepared in
compliance with California Environmental Quality Act (CEQA) Guidelines Section 15168. The
aforementioned environmental documents are the most recent and comprehensive environmental
documents pertaining to the proposed Project. The Downtown FEIR is available for review at the offices
of the Civic San Diego (“CivicSD”) located at 401 B Street, Suite 400, San Diego, CA 92101 or at the
CivicSD website at http://civicsd.com/departments/planning/environmental-documents. The CAP FEIR
is available at the offices of the City of San Diego Planning Department located at 1010 Second Avenue,
Suite 1200, San Diego, CA 92101 or on the City of San Diego website. Processing under the National
Environmental Policy Act (NEPA) is not required as no federal funds are involved in this action.

Respectfully submitted, Approved by,
Cs M 5P Tl
Colin Miller Jeff Davis
Vice President, Multifamily Housing Finance Executive Vice President & Chief of Staff
Real Estate Division San Diego Housing Commission

Attachments: 1) Development Summary
2) Site Map
3) Developer Disclosure Statements
4) Developer’s Project Pro forma
5) Multifamily Housing Revenue Bond Program
6) Financial Analyst Report

Docket materials are available in the “Governance & Legislative Affairs” section of the San Diego
Housing Commission website at www.sdhc.org
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Attachment 1

Table 1 — Development Details

Address 220 West Broadway, San Diego, CA 92101

Council District 3

Community Plan Area Civic Core

Development Type New Construction

Construction Type Type |

Stories 37 (8 retail/office levels, 29 residential levels)

Parking Type 670 total Subterranean spaces; 589 stalls residential and

81 commercial_

Housing Type

Mixed Use

Lot Size Approximately 1.25 acres, 54,647 square feet
Units 82 total residential units
Density 344 dwelling units per acre

Affordable Unit Mix

7 Studio

18 one-bedroom units
14 two-bedroom units
2 three-bedroom units
41 total affordable units

Market Rate Unit Mix

9 Studio units

31 one-bedroom units
1 two-bedroom units

0 three-bedroom units
41 total market-rate units

Gross Building Area 91,237 square feet
Net Rentable Area 66,423 square feet
Table 2 - Development Team Summary
ROLE FIRM/CONTRACT
Developer Holland Development LLC

General Partner

To be determined

Limited Partner

220 W Broadway Development Partners, L.P. & 220 W
Broadway Market Rate 2, LLC

General Contractor

Holland Construction, Inc.

Architect

Carrier Johnson

Property Management

Holland Residential LLC
AHA/PA-Project Access

Table 3 — Courthouse Commons Estimated Sources and Uses of Financing

Permanent Financing Sources | Amounts Permanent Financing Uses Amounts

Permanent Loan $21,000,000 | Acquisition Costs $196,370

Developer Equity $19,852,950 | Construction Costs $30,622,664
Architectural & Engineering $1,105,152

Construction Loan Interest & Fees

$4,002,904




Contingency $1,540,367

Other project costs (Impact Fees, $1,645,458

etc.,)

Developer Fee $776,915

Other Costs $883,735

Reserves $446,385
Total Development Cost $40,852,950 | Total Development Cost $40,852,950

Table 4 — Key Performance Indicators*

Development Cost Per Unit $40,852,950 + 82 units = |  $498,206
Land Cost Per Unit $196,370 + 82 units = $30,162
Gross Building Square Foot Hard Cost $40,852,950 + 91,237 sq. ft. = $448
Net Rentable Square Foot Hard Cost $40,852,950 + 66,423 sq. ft. = $615

*Development Cost Per Unit and Square Foot Hard Costs based on estimate of total costs associated
with residential portion of development and prorated hard costs.

Table 5 — Comparable Rehabilitation Projects

. Total HC Gross
Project Name | Year Construction Units Development | Cost P e Subsidy | Hard Cost
Type C.:OSt . Unit Per Unit. | Per Sq.Ft.
(Residential)
Subject -
Courthouse 2020 I 82 $40,852,950 | $498,206 $0 $448
Commons
Park & Market | 2017 | 426 | $237,979,974 | $558,638 $0 $425
Atmosphere | 2014 | 100 $40,367,519 | $403,675 | $30,000 $330
Ten Fifty B 2010 | 229 $88,682,000 | $387,258 $0 $447
Table 6 — Affordability & Monthly Estimated Rent Table
Unit Type AMI Number of Units MBI N
Rents
Studio 50% 7 $898
1-bedroom 50% 18 $958
2-bedroom 50% 14 $1,146
3-bedroom 50% 2 $1,320
Affordable Unit Subtotal | 41
Studio Market 9 Market
1-bedroom Market 31 Market
2-bedroom Market 1 Market
3-bedroom Market 0 Market
Market Rate Unit Subtotal | 41
TOTAL Units | 82
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I

DEVELOPERS/CONSULTANTS/SELLERS/CONTRACTORS/
ENTITY SEEKING GRANT/BORROWERS
(Collectively referred to as "CONTRACTOR' herein)

Statement for Public Disclosure
Name of CONTRACTOR: Holland Development, LLC, a Washington limited liability company
Address and Zip Code: 5000 E. Spring Street, Suite 500, Long Beach, CA 90815
Telephone Number: (562) 285-5301 Office  (206) 465-4569 Cell
Name of Principal Contact for CONTRACTOR: Thomas D. Warren
Federal Identification Number or Social Security Number of CONTRACTOR: 26-3377579

Ifthe CONTRACTOR is not an individual doing business under his own name, the CONTRACTOR has the
status indicated below and is organized or operating under the laws of California as:

L] A corporation (Attach Articles of Incorporation)

LI A nonprofit or charitable institution or corporation. (Attach copy of Articles of Incorporation and
documentary evidence verifying current valid nonprofit or charitable status)

L] A partnership known as: (Name)

Check one:

[J General Partnership (Attach statement of General Partnership)

L] Limited Partnership (Attach Certificate of Limited Partnership)

L1 A business association or a joint venture knownas: _
(Attach joint venture or business association agreement)

L] A Federal, State or local government or instrumentality thereof.

Other (explain)

CONTRACTOR is a limited liability company domesticated in the State of Washington. Its Certificate
of Formation and amendment to the certificate changing name from Holland Development I, LLC to
Holland Development LLC are attached as Exhibit A. CONTRACTOR is registered to conduct
business in the State of California. A copy of its California Certificate of Registration is also included
in Exhibit A.

If the CONTRACTOR is not an individual or a government agency or instrumentality, give date of
organization:

CONTRACTOR was organized on September 11, 2008 (See Exhibit A).
Provide names, addresses, telephone numbers, title of position (if any) and nature and extent of the interest

of the current officers, principal members, shareholders, and investors of the CONTRACTOR, other than a
government agency or instrumentality, as set forth below:



10.

11.

a. If the CONTRACTOR is a corporation, the officers, directors or trustees, and each stockholder
owning more than 10% of any class of stock.

b. If the CONTRACTOR is a nonprofit or charitable institution or corporation, the members who
constitute the board of trustees or board of directors or similar governing body.If the
CONTRACTOR is a partnership, each partner, whether a general or limited, and either the percent
of interest or a description of the character and extent of interest.

c. Ifthe CONTRACTOR is a business association or a joint venture, each participant and either the
percent of interest or a description of the character and extent of interest.

d. Ifthe CONTRACTOR is some other entity, the officers, the members of the governing body, and
each person having an interest of more than 10%.(Attach extra sheet if necessary)

CONTRACTOR is managed by an affiliated company, Holland Partner Group Management, Inc.
(“HPG Management). The relationship is visualized on the organizational chart attached as

Exhibit B.

The beneficial owners of CONTRACTOR and HPGI are:

Ownership of
Name Address ) Ownership of HPGI
CONTRACTOR
Clyde Holland* 1111 Main Street, Suite 700 99% 100%
Vancouver, WA 98660
Rena Holland* 1111 Main Street, Suite 700 1% 0%
Vancouver, WA 98660

*Note: Clyde and Rena Holland are married.

CONTRACTOR is a “manager-managed” limited liability company. Its manager, HPG
Management, is governed by an Executive Committee. The names of the members of the Executive
Committee and the titles of each member are set forth in Exhibit C.

Has the makeup as set forth in Item 8(a) through 8(e) changed within the last twelve (12) months? If yes,
please explain in detail.

No changes in last twelve (12) months.

Is it anticipated that the makeup as set forth in Item 8(a) through 8(e) will change within the next twelve (12)
months? If yes, please explain in detail.

No changes are anticipated within next twelve (12) months or otherwise.

Provide name, address, telephone number, and nature and extent of interest of each person or entity (not
named in response to Item 8) who has a beneficial interest in any of the shareholders or investors named in
response to Item 8 which gives such person or entity more than a computed 10% interest in the
CONTRACTOR (for example, more than 20% of the stock in a corporation which holds 50% of the stock



of the CONTRACTOR or more than 50% of the stock in the corporation which holds 20% of the stock of
the CONTRACTOR):

There are no such persons or entities.

Names, addresses and telephone numbers (if not given above) of officers and directors or trustees of any
corporation or firm listed under Item 8 or Item 11 above:

The names, addresses and telephone numbers of the members of the executive committee and of the

officers of HPG Management are set forth below:

Name Member Title Address Telephone
Executive
Committee?
Clyde Yes Chairman of the 1111 Main Street, Suite 700 (360) 992-7442
Holland Board, Chief Vancouver, WA 98660
Executive Officer and
President
Rena Holland No Executive Vice 1111 Main Street, Suite 700 (360) 992-7442
President Vancouver, WA 98660
Josh Lloyd Yes President of Property 1111 Main Street, Suite 700 (734) 717-6756
Management Vancouver, WA 98660
Mark Bates Yes Executive Managing 1111 Main Street, Suite 700 (360) 200-6547
Director and Chief Vancouver, WA 98660
Financial Officer;
Secretary; and
Chairman of the
Investment Committee
Sam Giannini Yes Senior Vice President 1111 Main Street, Suite 700 (503) 572-2804
of Field Operations Vancouver, WA 98660
Joel S. Kaplan Yes Assistant Secretary 1675 SW Marlow Ave., Suite | (971) 285-4260
404
Portland, OR 97225
Tom Parsons Yes President of 1000 Dexter Ave N., Suite 201 | (206) 430-5965
Development Seattle, WA 98109
Judy Schneider | Yes Executive Managing 1111 Main Street, Suite 700 (360) 992-7453
Director, Resource Vancouver, WA 98660
Management
Thomas D. Yes Executive Managing 5000 E. Spring Street, Suite (206) 465-4569
Warren Director of 500
Development, Long Beach, CA 90815
Southern California
John Wayland Yes Executive Managing 4301 Hacienda Drive, Suite (925) 226-2466
Director of 250
Development, Pleasanton, CA 94588
Northern California




13.

14.

15.

16.

Is the CONTRACTOR a subsidiary of or affiliated with any other corporation or corporations, any other
firm or any other business entity or entities of whatever nature? If yes, list each such corporation, firm or
business entity by name and address, specify its relationship to the CONTRACTOR, and identify the officers
and directors or trustees common to the CONTRACTOR and such other corporation, firm or business entity.

See the affiliated entities See the affiliated entities in the organization chart (Exhibit B). Each entity
in the organization chart is managed by HPG Management per the above list of officers.

Provide the financial condition of the CONTRACTOR as of the date of the statement and for a period of
twenty-four (24) months prior to the date of its statement as reflected in the attached financial statements,
including, but not necessarily limited to, profit and loss statements and statements of financial position.

CONTRACTOR'S affiliate, Holland Partner Group Investments, LLC, a Washington limited
liability company (“"HPG Investments™), provides financing for projects undertaken by
CONTRACTOR. Attached as Exhibit D is the Statement of Net Worth and Liquidity of HPG
Investments at December 31, 2018. HPG Investments does not prepare a profit and loss statement,
although certain of its affiliates do.

If funds for the development/project are to be obtained from sources other than the CONTRACTOR's own
funds, provide a statement of the CONTRACTOR's plan for financing the development/project:

The tentative plan for financing the project is summarized as follows:

e The project will be owned by a joint venture (either a limited partnership or limited liability
company, to be determined) owned by two partners: (a) an affiliate of CONTRACTOR and
(b) an affiliate of North America Sekisui House, LLC (""NASH). NASH is wholly owned by
Sekisui House, LTD (*'SHL"), which is a public company in Japan and the largest developer
of single family housing in that country.

e All or substantially all of the costs of the residential portion of the project will be financed
with 80/20 tax exempt bonds. Credit enhancement will be supplied by a letter of credit from
an appropriately rated financial institution. The letter of credit will be backed by NASH
and/or SHL. Any costs of the residential portion not financed with the bonds will be funded
with equity provided by the joint venture.

e The project will quality for 4% Low Income Housing tax credits. The tax credit will not be
sold to an investor. Instead, CONTRACTOR and NASH will use the tax credits in their own
tax returns as and when available.

e The office portion of the project will be financed by the joint venture with equity contributed
by CONTRACTOR and NASH.

Provide sources and amount of cash available to CONTRACTOR to meet equity requirements of the

proposed undertaking:

The funding required to meet CONTRACTOR'S equity requirement will come from two

sources:

e CONTRACTOR's affiliate, HPG Investments, will supply ten percent (10%o) of the required
equity. HPG Investment's Statement of Net Worth and Liquidity are included as Exhibit D.



17.

18.

19.

20.

21.

e NASH will supply ninety percent (90%) of the required equity. NASH is wholly owned by
SHL, whose public company financial statement are publicly available.

Names and addresses of bank references, and name of contact at each reference:

Tyler Lowry

PNC Bank

575 Market Street, 28th Floor
Mailstop XX-XMSF-28-1

San Francisco, CA 94105

Has the CONTRACTOR or any of the CONTRACTOR's officers or principal members, shareholders or
investors, or other interested parties been adjudged bankrupt, either voluntary or involuntary, within the past
10 years?

L] Yes No
If yes, give date, place, and under what name.

Has the CONTRACTOR or anyone referred to above as "principals of the CONTRACTOR" been convicted
of any felony within the past 10 years?

1 Yes No

If yes, give for each case (1) date, (2) charge, (3) place, (4) court, and (5) action taken. Attach any explanation
deemed necessary.

List undertakings (including, but not limited to, bid bonds, performance bonds, payment bonds and/or
improvement bonds) comparable to size of the proposed project which have been completed by the
CONTRACTOR including identification and brief description of each project, date of completion, and
amount of bond, whether any legal action has been taken on the bond:

Please refer to Exhibit E.

If the CONTRACTOR, or a parent corporation, a subsidiary, an affiliate, or a principal of the
CONTRACTOR s to participate in the development as a construction contractor or builder, provide the

following information:

a.  Name and addresses of such contractor or builder:

Holland Construction, Inc., a Washington corporation (""HCI"), an affiliate of

Street, Suite 700, Vancouver, WA 98111. HCI's Southern California office is located at 5000
East Spring Street, Suite 500, Long Beach, CA 90815.

b. Has such contractor or builder within the last 10 years ever failed to qualify as a responsible bidder,
refused to enter into a contract after an award has been made, or failed to complete a construction or
development contract?



1 Yes No

If yes, please explain, in detail, each such instance:

c. Total amount of construction or development work performed by such contractor or builder during the
last three (3) years: $.3,000,000,000

General description of such work:

List each project, including location, nature of work performed, name, address of the owner of the
project, bonding companies involved, amount of contract, date of commencement of project, date of
completion, state whether any change orders were sought, amount of change orders, was litigation
commenced concerning the project, including a designation of where, when and the outcome of the
litigation. (Attach extra sheet if necessary)

Please refer to Exhibit F

c. Construction contracts or developments now being performed by such contractor or builder:
d. Outstanding construction-contract bids of such contractor or builder:

Awarding Agency Amount Date Opened

NONE

22. Provide a detailed and complete statement regarding equipment, experience, financial capacity, and other
resources available to such contractor or builder for the performance of the work involved in the proposed
project, specifying particularly the qualifications of the personnel, the nature of the equipment, and the
general experience of the contractor:

Holland Construction, Inc. (""HCI") is a full service general contracting firm, specializing in
multi-family and commercial construction activities, while operating in an owner-builder model.
Its operations are supported by a team of approximately 190 industry leading construction
professionals, located in its five operating regions of Denver, Northern CA, Portland, Seattle and
Southern CA. Several of its Executive team members have in excess of 20 years' operating in the
model. HCI subcontracts the work to a prequalified team of subcontractors in each of its regions.
It leads all preconstruction planning, design and document control activities in the owner-builder
model, then followed by well managed construction activities. Through an affiliate, Holland
Construction Management, LLC, it also provides construction management services in the owner-
builder project delivery model.

HCI's current annual in-place revenues are projected to be in excess of S400M in the near term
years (plus CM project oversight in excess of SIOOM per year.) Its current GC backlog of
contracted work yet to be performed is approximately $2.0B, plus CM related construction
management. Its current net worth is approximately S13.5M.



23.

24.

25.

26.

HCI has substantial experience in the construction of residential properties. Since 2011, HCI has
completed construction of 29 residential projects with a total of 6,466 units, have another 13
projects with a total of 4,658 units under construction and another 13 projects with a total of 3,331
units under pre-construction activities. It has also constructed a 150,000 sf office building and a
320,000 sf warehouse distribution facility in this time period. Many of its tenured staff have equal
or greater experience in commercial construction, while also in an owner-builder model.

HCI was recently named the 7th largest apartment general contractor by the National
Multifamily Housing Council. As a result of its 2014 in place production, it ranked number 180
in the nationally ranked ENR Top 400 Contractors and number 39 in the ENR Top 100 Green
Contractors.

HCI has NEVER failed to complete the construction of a project.

Does any member of the governing body of the San Diego Housing Commission (“SDHC”), Housing
Authority of the City of San Diego ("AUTHORITY") or City of San Diego ("CITY"), to which the
accompanying proposal is being made or any officer or employee of the SDHC, the AUTHORITY or the
CITY who exercises any functions or responsibilities in connection with the carrying out of the project
covered by the CONTRACTOR's proposal, have any direct or indirect personal financial interest in the
CONTRACTOR or in the proposed contractor?

L] Yes No

If yes, explain:

Statements and other evidence of the CONTRACTOR's qualifications and financial responsibility (other
than the financial statement referred to in Item 8) are attached hereto and hereby made a part hereof as

follows:

Please refer to the response provided for Item 22.

Is the proposed CONTRACTOR, and/or are any of the proposed subcontractors, currently involved in any
construction-related litigation?

1 Yes No

If yes, explain:

State the name, address and telephone numbers of CONTRACTOR's insurance agent(s) and/or companies
for the following coverage’s: List the amount of coverage (limits) currently existing in each category:



CONTRACTOR'S INSURANCE AGENT:

Lockton Companies

8110 E. Union Ave., Suite 700
Denver, CO 80237

Attn: Matt Goss (303) 414-6215

a. General Liability, including Bodily Injury and Property Damage Insurance [Attach certificate of
insurance showing the amount of coverage and coverage period(s)]

Check coverage(s) carried:
Please refer to Exhibit G for a copy of an Insurance Certificate naming San Diego Housing
Commission as additional insured.

Comprehensive Form

Premises - Operations

Explosion and Collapse Hazard
Underground Hazard
Products/Completed Operations Hazard
Contractual Insurance

Broad Form Property Damage
Independent Contractors

Personal Injury

XX XXKXK K X X

b. Automobile Public Liability/Property Damage [Attach certificate of insurance showing the
amount of coverage and coverage period(s)]

Check coverage(s) carried:
Comprehensive Form
Owned

Hired

Non-Owned

Ooood

c. Workers Compensation [Attach certificate of insurance showing the amount of coverage and
coverage period(s)]

a. Professional Liability (Errors and Omissions) [Attach certificate of insurance showing the amount
of coverage and coverage period(s)]

b. Excess Liability [Attach certificate(s) of insurance showing the amount of coverage and coverage
period(s)]

c. Other (Specify) [Attach certificate(s) of insurance showing the amount of coverage and coverage
period(s)]



217.

28.

29.

30.

3L

32.

CONTRACTOR warrants and certifies that it will not during the term of the PROJECT, GRANT, LOAN,
CONTRACT, DEVELOPMENT and/or RENDITIONS OF SERVICES discriminate against any employee,
person, or applicant for employment because of race, age, sexual orientation, marital status, color, religion,
seX, handicap, or national origin. The CONTRACTOR will take affirmative action to ensure that applicants
are employed, and that employees are treated during employment, without regard to their race, age, sexual
orientation, marital status, color, religion, sex, handicap, or national origin. Such action shall include, but
not be limited to the following: employment, upgrading, demotion or termination,; rates of pay or other forms
of compensation; and selection for training, including apprenticeship. The CONTRACTOR agrees to post
in conspicuous places, available to employees and applicants for employment, notices to be provided by the
SDHC setting forth the provisions of this nondiscrimination clause.

The CONTRACTOR warrants and certifies that it will not without prior written consent of the SDHC,
engage in any business pursuits that are adverse, hostile or take incompatible positions to the interests of the
SDHC, during the term of the PROJECT, DEVELOPMENT, LOAN, GRANT, CONTRACT and/or
RENDITION OF SERVICES.

CONTRACTOR warrants and certifies that no member, commissioner, councilperson, officer, or employee
of the SDHC, the AUTHORITY and/or the CITY, no member of the governing body of the locality in which
the PROJECT s situated, no member of the government body in which the SDHC was activated, and no
other public official of such locality or localities who exercises any functions or responsibilities with respect
to the assignment of work, has during his or her tenure, or will for one (1) year thereafter, have any interest,
direct or indirect, in this PROJECT or the proceeds thereof.

List all citations, orders to cease and desist, stop work orders, complaints, judgments, fines, and penalties
received by or imposed upon CONTRACTOR for safety violations from any and all government entities
including but not limited to, the City of San Diego, County of San Diego, the State of California, the United
States of America and any and all divisions and departments of said government entities for a period of five
(5) years prior to the date of this statement. If none, please state:

Government Entity Making Complaint Date Resolution
NONE

Has the CONTRACTOR ever been disqualified, removed from or otherwise prevented from bidding on or
completing a federal, state, or local government project because of a violation of law or a safety regulation?

1 Yes No

If yes, please explain, in detail,

Please list all licenses obtained by the CONTRACTOR through the State of California and/or the United
States of America which are required and/or will be utilized by the CONTRACTOR and/or are convenient



to the performance of the PROJECT, DEVELOPMENT, LOAN, GRANT, CONTRACT, or RENDITION
OF SERVICES. State the name of the governmental agency granting the license, type of license, date of
grant, and the status of the license, together with a statement as to whether the License has ever been revoked:

Government Adenc License License Date Issued | Status Revocation
gency Description | Number (Original) (Current) | (Yes/No)
State of California Contractor’s | Class B 944880 3/25/2010 Current No

State License Board

33.

34.

35.

Describe in detail any and all other facts, factors or conditions that may adversely affect CONTRACTOR's
ability to perform or complete, in a timely manner, or at all, the PROJECT, CONTRACT, SALES of Real
Property to, DEVELOPMENT, repayment of the LOAN, adherence to the conditions of the GRANT, or
performance of consulting or other services under CONTRACT with the SDHC.

NONE

Describe in detail, any and all other facts, factors or conditions that may favorably affect CONTRACTOR's
ability to perform or complete, in a timely manner, or at all, the PROJECT, CONTRACT,
DEVELOPMENT, repayment of the LOAN, adherence to the conditions of the GRANT, or performance of
consulting or other services under CONTRACT with the SDHC.

CONTRACTOR and its affiliates have substantial experience in the development, construction, operating
and management of residential properties. Since 2011, CONTRACTORS and its affiliates, have
completed construction of 43 residential projects with a total of 11,660 units, have another 11 projects
with a total of 3,624 units under construction and another 9 projects with a total of 2,872 units under
preconstruction activities. It has also constructed a 660,694 sf office building and a 320,795 sf warehouse
distribution facility in this time period. Many of its tenured staff have equal or greater experience in
commercial construction, while also in an owner-builder model.

CONTRACTOR and its affiliates have successful financed construction of 14 residential projects and
two office projects with NASH. The two firms have a healthy working relationship that will benefit this
project.

CONTRACTOR's affiliated group of companies was recently named the 8" largest apartment developer
and 7" largest apartment general contractor by the National Multifamily Housing Council.
CONTRACTOR and its affiliates have NEVER failed to close on the purchase of land after going hard
on deposits and have NEVER failed to complete the construction of the project.

List all CONTRACTS with, DEVELOPMENTS for or with, LOANS with, PROJECTS with, GRANTS
from, SALES of Real Property to, the SDHC, AUTHORITY and/or the CITY within the last five (5) years:

NONE [Shouldn’t this list Park & Market?]



36.

37.

38.

39.

40.

Within the last five years, has the proposed CONTRACTOR, and/or have any of the proposed
subcontractors, been the subject of a complaint filed with the Contractor's State License Board (CSLB)?

Proposed subcontractors have not been identified.

1 Yes No

If yes, explain:

Within the last five years, has the proposed CONTRACTOR, and/or have any of the proposed
subcontractors, had a revocation or suspension of a CONTRACTOR's License?

1 Yes No

If yes, explain:

List three local references that would be familiar with your previous construction project:

Name: Michael Johnson

Address: 1301 3rd Ave. San Diego, CA 92101

Phone: (619) 239-2353

Project Name and Description: 15" & Market. This is a 235 unit multifamily project located in
East Village neighborhood in downtown San Diego.

Name: Clint Walker

Address: 17752 Metzler Ln. Huntington Beach, CA 92647

Phone: (714) 709-6131

Project Name and Description: Bella Terra, 1111 Wilshire, La Brea Gateway

Name: Jim Gates

Address: 232 E Arrow HWY San Dimas, CA 91773

Phone: (951) 453-3999

Project Name and Description: 1111 Wilshire, Bella Terra, 15" & Market, La Brea Gateway

Give a brief statement regarding equipment, experience, financial capacity and other resources available to
the Contractor for the performance of the work involved in the proposed project, specifying particularly the
qualifications of the personnel, the nature of the equipment and the general experience of the Contractor.

Please refer to response provided for Item 22.

Give the name and experience of the proposed Construction Superintendent.

Jerry Schaul, Regional General Superintendent

Jerry Schaul has over 30 years of onsite construction management experience and works
in tandem with Sr. VP’s to successfully complete some of Southern California’s most



prestigious construction projects. As a Regional General Superintendent, Jerry’s
primary responsibility is to effectively oversee field operations and personnel to keep our
projects on schedule and on budget. In addition to overseeing all aspects of multiple
construction projects from start to finish, Jerry works to monitor regional safety, quality
assurance programs and compliance. Since joining Holland in 2012, Jerry has been
involved in Holland’s ongoing projects including, Bella Terra, 1111 Wilshire, and 15" &
Market.

Prior to joining Holland, Jerry has an impressive resume of completed design build
projects with both Sundt Construction and OPUS West Construction. Jerry has a wide
range of construction expertise on various product types including, high rise,
multifamily, office, tilt, restaurant, warehouse, schools, and retail. During his tenure
at Opus West, he oversaw the construction of multiple large scale projects including
three (3) fourteen story luxury high rise condominium towers totaling over $325
million. Jerry’s leadership abilities and extensive knowledge of all phases of
construction from excavation through building finishes is the key to bringing the
project from conception to completion.

Jerry has received numerous awards for excellence and has been instrumental in
developing corporate superintendent training and safety policies. In addition he holds
numerous OSHA training certificates, including confined space, trench safety, crane
safety, electrical safety, hazardous materials training and CAL/OSHA 10 and OSHA
30 training.

2012 - 2009  San Diego Community College $45M - (Math & Sciences Bldg.)
285,000 SF - 5 story structural concrete classroom buildings with
adjacent 7 story, 405 stall, post tensioned parking structure.

2008-2009  The Commons At Chino Hills $68M - (Multiple Bldgs) 525,000 SF on 47
acres.

2008-2009  Opus Point IV, Carlsbad $20M — Four (4) Industrial Tilt Buildings,
160,000 SF.

2007-2008  Horizon Tech Center for Lockheed Martin, San Diego $40M — Three (2)
Story Tilt Building,160,000 SF

2007-2008  The Shoppes at Chino Hills Shopping Center $70M — 373,000 SF Retail
Lifestyle Center, Structural Steel & Composite 2" Floor



CONSENT TO PUBLIC DISCLOSURE BY CONTRACTOR

By providing the "Personal Information”, (if any) as defined in Section 1798.3(a) of the Civil Code of the State of
California (to the extent that it is applicable, if at all), requested herein and by seeking a loan from, a grant from,
a contract with, the sale of real estate to, the right to develop from, and/or any and all other entitlements from the
SAN DIEGO HOUSING COMMISSION ("SDHC"), the HOUSING AUTHORITY OF THE CITY OF SAN
DIEGO ("AUTHORITY") and/or the CITY OF SAN DIEGO ("CITY"), the CONTRACTOR consents to the
disclosure of any and all "Personal Information" and of any and all other information contained in this Public
Disclosure Statement. CONTRACTOR specifically, knowingly and intentionally waives any and all privileges
and rights that may exist under State and/or Federal Law relating to the public disclosure of the information
contained herein. With respect to "Personal Information", if any, contained herein, the CONTRACTOR, by
executing this disclosure statement and providing the information requested, consents to its disclosure pursuant to
the provisions of the Information Practices Act of 1977, Civil Code Section 1798.24(b). CONTRACTOR is aware
that a disclosure of information contained herein will be made at a public meeting or meetings of the SDHC, the
AUTHORITY, and/or the CITY at such times as the meetings may be scheduled. CONTRACTOR hereby
consents to the disclosure of said "Personal Information", if any, more than thirty (30) days from the date of this
statement at the duly scheduled meeting(s) of the SDHC, the AUTHORITY and/or the CITY. CONTRACTOR
acknowledges that public disclosure of the information contained herein may be made pursuant to the provisions
of Civil Code Section 1798.24(d).

CONTRACTOR represents and warrants to the SDHC, the AUTHORITY and the CITY that by providing the
information requested herein and waiving any and all privileges available under the Evidence Code of the State
of California, State and Federal Law, (to the extent of this disclosure that the information being submitted herein),
the information constitutes a "Public Record" subject to disclosure to members of the public in accordance with
the provisions of California Government Section 6250 et seq.

CONTRACTOR specifically waives, by the production of the information disclosed herein, any and all rights that
CONTRACTOR may have with respect to the information under the provisions of Government Code Section

6254 including its applicable subparagraphs, to the extent of the disclosure herein, as well as all rights of privacy,
if any, under the State and Federal Law.

Executed this 24" day of May, 2019 at Long Beach, California.

CONTRACTOR

Byt_m

Signature

Thomas D. Warren
Executive Managing Director of Development
Southern California



CERTIFICATION

The CONTRACTOR, Holland Development, LLC, a Washington limited liability company, hereby
certifies that this CONTRACTOR's Statement for Public Disclosure and the attached information/evidence of the
CONTRACTOR's qualifications and financial responsibility, including financial statements, are true and correct
to the best of CONTRACTOR's knowledge and belief.

Thomas D. Warren
Executive Managing Director of Development
Southern California

WARNING: 18 U.S.C. 1001 provides, among other things, that whoever knowingly and willingly makes
or uses a document or writing containing any false, fictitious or fraudulent statement or entry, in any matter
within the jurisdiction or any department or agency of the United States, shall be fined not more than
$10,000 or imprisoned for not more than five years, or both.

JURAT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate
is attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of Los Angeles

Subscribed and sworn to (or affirmed) before me on this
day of May 24 , 20 19 | by Thomas D. Warren

- -+
proved to me on the basis of satisfactory evidence to be the

person(s) who appeared before me.
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APPLICATION TO FORM A
i l\-_'a\lllTED LIABILITY COMPANY
_— L %'\P\ {Por Chaster 78 13 RCW)
‘.‘"5\{ Qr FEE: $175
+ Plaase PRINT or TYPE in black Ink i’{ pr
+ Sign, dale and relum oqiginal AND Ol ﬁ GH

% EXPEDITED (24-HOUR} SERVICE AVAILABLE - 520 PER ENTITY
_\ n\ fL“% {NCLUDE FBEE AND WRITE *EXPEDITE" IN BOLD LETTERS

=) “ ON DUTSIOE OF ENVELOPE
CORPORATIONS DIVISION @ Ql
801 CAPITOL WAY SOUTH » PO BOX 40234 O :
OLYMPIA, WA 98504-0234 ED; t : | gl R(0-259

» BE SURE TO INCLUDE FILING FEE. C"“”";P‘\‘EO? CORPORATION NUMBER

should ba made payable lo “Secretary of St

lmportant! Person 1o contact about this fling Daytime Phene Numbe/s {wih atea cods)

Kenneth R. Haglund, Jr. (503) 221-7306

CERTIFICATE OF FORMATION

MAME OF LIMITED LIASILITY COMPANY (LLC) (AYst contain the word “Limeted Liabivly Company™ ‘Limited Liabihly Co * LL € er LLEY
Holland Development 1, TIC

ADORESS OF LLC'S PRINCIPAL PLACE OF S8USINESS

1111 Main Street, Suite 750 .. Vancouver swme WA . 98660

Sireat Addiess [Requited)

PO Box (Optional - Must be in same clly as siree! address) ZIP (i differan! than sireat 2IF)

EFFECTIVE DATE OF LLC (Specified effoctiva dale may be up lo 90 days AFTER recerpt of the document by the Secratary of Stale)
3 Specific Date: Upon filing by the Secratary of Slate

DATE OF DISSOLUTION (If appticable) MANAGEMENT OF LLC IS VESTED IN ONE OR MORE MANAGERS
Yes [JiNo

»>»> PLEASE ATTACH ANY OTHER PROVISIONS THE LL.C ELECTS TO INCLUDE <«<<

NAE AND ADDRESS OF WASHINGTON STATE REGISTERED AGENT
FPS Corporate Services. Inc.

Name
Sirest Address (Required) 1111 3rd Ave., Suite 3400 ciy Seatile State WA 2P 98101
PO Sox {Oplronal = Must be In sarne cily 83 siree! addness) 217 (# diffarent than streal 2IF)

! consent to serve as Registered Agent in the Stale of Washington for the above named LLC. | understand # wiii ba my respansibility to
accept Service of Procoss on behalf of the LLC; to forward malf to the LLC; ond (o immediately notily the Office of the Secratary of State

I 1 resign or change the Registered Office Addreas. .
FPS Corporate Services, Inc.
I, Vi t9/3/08

Printed Nams Data

NAMES ADDRESSES OF EACH PERSON EXECUTING THIS CERTFICATE (if necersary, altach sddfforal nasmes snd addrasses)

onniea name JCENNELH R. Haglund, Executor e %@W

cdaess 001 SW 2nd Avenue, Suite 1800 oy _Portland sute ORze_ 97204
Pnmed Namz Signal

Addioss Ciy Sate____ 2P

Prinled Mama Signature

Address iy Siate 2P

T ArED AWE Al-and N0™

«HZ0 MBC MRNewng 30%

INFORMATION AND ASSISTANCE - 360/783-7115 (TDD ~ 360/753-1485)

M

«4r20 orc mMN=h%0 BOW

R 533



) | 12104
&%) : Pashington
Secret;ﬂ'y o‘f State

I, SAM REED, Secretary of State of the State of Weashington and custodian of its seal, hereby
issue this

CERTIFICATE OF EXISTENCE/AUTHORIZATION .

OF

HOLLAND DEVELOPMENT, LLC

I FURTHER CERTIFY that the records on file in this office show that the ebove named
Limited Liability Company was formed under the laws of the State of WA and was issued 2
Certificate Of Formation in Washington on 9/11/2008.

I FURTHER CERTIFY that as of the date of this certificate, HOLLAND DEVELOPMENT,

LLC remains active angd has complied with the filing requirements of this office,

Date: Marck 14, 2011

UBI: 602-862-859

Given under my hand end the Seal of the State
of Washington at Olympia, the State Cupital

- Rl

Sam Reed, Secretary of Staie




STATE OF WASHINGTON SECRETARY OF STATE

OLLAND DEVELOPMENT, LLC

FPS CORPORATE SERVICES INC
1111 3RD AVE ETE 3400
SEATTLE WA 98101-3299

AMENDMENT

I, Sam Reed, Secretary of State of the State of Washington and
custodian of its seal, hereby certify that documents meeting
Washington statutory requirements have been filed and processed
with the Secretary of State on behalf of:

HOLLAND DEVELOPMENT, LLC

A Washington Limited Liability Company
UBI: 602 862 B59

Filing Date: September 17, 2008
Effective Date: September 17, 2008

Previous Name:

HOLLAND DEVELOPMENT I, LLC

Given under my hand and the seal of the State
of Washington at Olympia, the State Capital.

. LaK

Sam Reed, Secretary of State




ARTICLES OF AMENDMENT
L£D LIMITED LIABILITY COMPANY
£ P JL LN
c STATE "
«Fill iype or gnmt o olach sEC,RETARY 0 FEE: $30.00
+ Chesks made oayaclo to Secretary of Sinte Un

[
» E.gn, dale and relym Grgmal o SE_P A 7 L“ EXPEDITED {24-HOUR) SERVIGE AVAILASLE - 520 PER ENTITY
INCLUDE FEE AND WRITE “EXPEDITE" IN BOLD LETTERS

CORPOPATIONS DIVISION E OF ENVELOPE
£3 CAFITOLWAY SOUTH - POBOX 40234 __ o wASHINGTC o ouTE -
OLYRPIA WA §5502-0234 STATE
IRAPORTANT! Persun by £ 312t oo thes Alng T: Paytrz Prsg huries fwilr argn eodel
; 503-221-7790

| Kenneth R. Haglund Jr.

P -2t TR THI T

: naglk@fosterpdx com

ARTICLES OF AMENDMENT

LeME TE LI CTED . Ak L T COVPAN LS hULIBER

| Holland Development ), LLC 602-862-858

I AUENDIENT(S; The teat of mach agopied amardmert o A folisws

Article 1: The name of this limited liability company is Holland Development, LLC

EFFECTIVE DATE OF AMENGIENT (Spaciicd effasiva dale may be up 1o 50 diys AFTER rocept of ths decamant by the Secrefar, of Siatz §

D Srociic Cole Lgen Filg by the Secretary of Sloe

SIINATLRE 55 MEMBER OR MAKAGER
This document is hereby cxecuted ungldr penalities of petfury, oad is, to the best of my knowleogs, true and correct.

@ Clyde P. Holland, Jr.  Member 9. 12_06
Daw

b
Signotw’g’ Mambar or Manage: / Pnnted Nama Pnoled Tite

]

IMPORTANT! This form must bafilled out in Its entirely and returned with the appropriate payment for fliing. If you have questions aboul

the requasted Infarmation on the form please contect our custamer asalstance at:

CUSTOMER ASSISTANCE - hitp.fisccstale.wa govicorpe! or I60I753.7115 (TDD - 360/753-13835)
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AT ZET ML PR meE now
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State of California
(O Secretary of State

CERTIFICATE OF REGISTRATION

|, DEBRA BOWEN, Secretary of State of the State of California, hereby certify:

That on the 14th day of March, 2011, HOLLAND DEVELOPMENT, LLC,
complied with the requirements of California law in effect on that date for the purpose of
registering to transact intrastate business in the State of California; and further purports
to be a limited liability company organized and existing under the laws of Delaware as
HOLLAND DEVELOPMENT, LLC and that as of said date said limited liability company
became and now is duly registered and authorized to transact intrastate business in the
State of California, subject, however, to any licensing requirements otherwise imposed
by the laws of this State.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great Seal
of the State of California this day of
April 5, 2011.

DEBRA BOWEN
Secretary of State

MIR

NP-25 (REV 1/2007) <= OSP G6 59731



Application to Register a Foreign
LLC-5 | Limited Liability Company (LLC) 201108910 1q47

To register an LLC from another state or country in California, il out this H_ED
form, and submit for filing along with: - of Slate
= A §70 filing fee, in the office of the 5?8‘:1}?0%13
- Aceriificate of good standing from the agency where your LLC was of the Stale 0

formed originally, and MAR 14 201

- A separate, non-refundable $15 service fee, if you drop off the
compieted form,

Important! LLCs in California may have to pay a minimum $800 yearly
lax to the Franchise Tax Board

LLCs that provide professiona! services cannot register in California. - This Space For Office Use Only
For guestions about this form, go to www.sos ca.gov/business/besiling-tips.htm

@ Name to be used for this LL.C in Californta

Holland Development, LLC

{Proposed LLC name} The proposed LLC name: must end with gna of these terms* "LLC," "L.L.C.." "Uimited Liabllity Company,”
“Limited Lkablity Co.,” "LId. Liabflity Co.” or "L1d. Llabliity Company;" and may not include these words:
“oank,” “Urus!,” “trustee,” “Incorporated,” inc..” “corparation,” o7 “corp.,” "insurer,” or “INsurance company *

@ uc History
a. If the proposed LLC name you listed above Is different than the LLC name you use now (as listed on your certificate
of good standing), list the complete LLC name used now:

b. Date your LLC was formed (MM, DD, YYYY): Seplember 11, 2008
c. Siate or country where your LLC was formad: Washington
d. Your LLC currenlly has powers and privileges to conduct business in the state or couniry listed above.

@ service of Process
List 3 California resident or a qualified 1505 corporation in California that agrees 10 be your agent lo accept service of
process in case your LLC is sued. You may list any adult who lives in Califomia. You may not list an LLC as your agent.

a. Agenl's name: National Regisiered Agents, Inc.

if the agent you listed abave is a California resident (not a corporation), list hat person's address:
b. Agent's addrass: CA
sireef adoness clty (no abbrevialions} sists  ap

If the agen listad above has resigned or cannot be found or served afler reasonable attempts, the California Secretary
of State will be appointed the agent for service of process for your LLC.

@ LLC Address
a. List address for your LLC's headquarters:

1111 Main Street, Suite 750 Vancouver WA 98660
streel addrass cily {no abbrevislfons) siate 2p
b. Llist address for your LLC's main office in California, if any:
CA
straot addross city {rno abbraviations) stale 2ip

(® Read and sign below:

| declare that [ am the person who signed rm, and that ! am authorized to do so under the laws of the slate of

country where this LLC was formed.
Fa) March 10, 2011
Styahed ( Date
Ciyde Hol Manager
Print your name here Your businass bitle
Make check/money order payable to: Secretary of State By Mail Drop-Off
We can give you up {0 2 free certified copies of Secretary of State Secretary of State
your filed form if you submit up to 2 completed Business Enlities, P.O. Box 944228, 1500 11th St.. 3rd Floar,
copies of this form (with all attachments). Sacramento, CA 94244-2280 Sacrarnanto, CA 85814
Corporations Cede §§ 17375, 17451, 17452, Revenue and Taxaton Cods § 17941 2010 Calfomia Secratary of State

LLG-5 (REV 00/2010) Wiw.505.ca.gavidusiness,
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EXHIBIT C



UNANIMOUS WRITTEN CONSENT TO ACTEONS
BY THE BOARD OF DIRECTORS OF

HOLLAND PARTNER GROUP MANAGEMENT, INC.

The undersigned, being all of the members of the Board of Directors of Holland Partner
Group Management, Inc., a Delaware corporation (the “Corporation™}, desire to take the actions set
forth below without a duly and legally called meeting, effective as of March 18, 2019:

1. The following persons are hereby elected and confirmed as members of the
Investment Committee and Executive Committee, with each to serve at the pleasure of the Board
of Directors, until removed by the Board of Directors:

Clyde P. Holland, Jr. Mark Bates Joel S. Kaplan
Josh Lloyd Lacey Mocaby Craig Parker
Thomas B. Parsons Judy Schneider Gregory J. Thomas
Thomas D. Warren John Wayland
2. The following persons are hereby elected and confirmed as officers of the

Corporation, with each to serve at the pleasure of the Board of Directors, until removed by the
Board of Directors:

Name Title

Clyde P. Holland, Jr. i Chairman of the Board, Chief Executive Officer and
President

Rena Holland *  Executive Vice President

Judy Schneider *  Executive Vice President

Mark Bates *  Executive Managing Director, Investment Management; and

Chairman of the Investment Committee

Craig Parker *  Chief Operating Officer and Secretary

Josh Lloyd +  President of Property Management

Gregory J. Thomas +  President of Construction

Walter Armer +  Managing Director of Development, Colorado

4813-1937-9746.v10



Name Title

Brenner Daniels +  Managing Director of Development, Oregon and Southwest
Washington

Thomas B. Parsons *  Executive Managing Director of Development, Puget Sound

John Wayland +  Executive Managing Director of Development, Northern
California

Thomas D. Warren *  Executive Managing Director of Development, Southern
California

Lacey Mocaby +  Executive Vice President of Human Resources and Training

Rachel Lutz N/A  Comporate Controller

Joel S. Kaplan N/A  Assistant Secretary

3. The Investment Committee shall have the sole authority, on behalf of the

Corporation to approve: (a) all acquisitions and dispositions of real property, decisions to
develop or redevelop real property, decisions to finance or refinance real property, and other
substantial projects to be undertaken by the Corporation and any of its affiliates, whether in its
own capacity or in its capacity as a member, manager, general partner, limited partner or other
capacity of one or more intermediate entities (each an “Project™); and {(b) the final development
or redevelopment budget for each Approved Project (each an “Budget™).

4. A Project may be approved (each an “Approved Project”) and a Budget may be
approved (each an “Approved Budget”) only by a Quorum of the Investment Committee. A
Quorum of the Investment Committee requires either (a) a meeting (including participation in
person, by telephone or by video conference) of not less than nine members of the Investment
Committee, provided that Clyde P. Holland, Jr. is one of the attendees or (b) a unanimous written
consent of all of the members of the Investment Committee. A meeting (including participation
in person, by telephone or by video conference) of the Investment Committee may be called by
any member of the Investment Committee on not less than 24 hours’ written notice (including by
email).

5. Each officer designated with an asterisk (*) is authorized and directed to cause the
Corporation (and any affiliates of the Corporation) to take all actions required to enable the
Corporation, in its own capacity and in its capacity as a member, manager, general partner,
limited partner or other capacity of one or more affiliated and/or intermediate entities, to enter
into and to execute and deliver all documents, agreements and instruments evidencing,
governing, securing or relating to each Approved Project, consistent with the applicable
Approved Budget. The foregoing authority of each such officer includes, without limitation,
authority with respect to the acquisition, financing, development, construction, management,
operation and disposition of each Approved Project, and the authority to determine the form and
substance of all instruments, documents, or certificates which may be required or advisable in



connection with the Approved Project, which approval shall be evidenced conclusively by such
officer’s execution thereto.

6. Each officer designated with a plus sign (+) is authorized and directed to cause the
Corporation (and any affiliates of the Corporation) to take all actions required to enable the
Corporation, in its own capacity and in its capacity as a member, manager, general partner,
limited partner or other capacity of one or more affiliated and/or intermediate entities, to enter
into and to execute and deliver all documents, agreements and instruments evidencing,
governing, securing or relating to the development, construction, redevelopment or operation of
each Approved Project that is within the named officer’s geographic region or area of
responsibility, consistent with the applicable Approved Budget. The foregoing authority of each
such named Vice President includes, without limitation, authority with respect to the acquisition,
development, construction, redevelopment and operation (but not financing or refinancing) of
each Approved Project and the authority to determine the form and substance of all instruments,
documents, or certificates which may be required or advisable in connection with the acquisition,
development and construction of an Approved Project, which approval shall be evidenced
conclusively by the Vice President’s execution thereto.

7. The Corporation, directly and indirectly through one or more intermediate entities
and in its capacity as a member, manager, managing-member or general partner, is the ultimate
signatory for various affiliated entities, some of which in turn serve as a member, manager,
managing-member or general partner of other upstream entities (collectively “Affiliated
Entities™). Rachel Lutz, in her capacity as Corporate Controller (the “Corporate Controller”) is
authorized and directed to cause the Corporation to take all actions required to enable the
Corporation, in its own capacity and in its capacity as a member, member-manager or general
partner of the Affiliated Entities, to prepare and file all federal, state and local income, excise
and property tax returns required to be filed by the Corporation and all Affiliated Entities for
which the Corporation, directly or indirectly through one or more intermediate entities is the
ultimate signatory. The Corporate Controller is also authorized and directed to execute all such
tax returns by and in the name of the Corporation, in its own capacity and in its capacity, directly
and indirectly through one or more intermediate entities, as a member, member-manager or
general partner of the Affiliated Entity for which the tax return is filed.

8. Each Secretary and Assistant Secretary is authorized to certify and verify: (a) the
form of specimen signatures of any officer; (b) true copies of written consents related to
Approved Projects and Approved Budgets and other resolutions of the Corporation and any of its
affiliated and/or intermediate entities; and (c) true copies of any document or instrument related
to an Approved Project.

9. All prior resolutions and actions of the Corporation conceming the election or
appointment of officers, and related to their respective authority, are hereby superseded, and
persons who in the past have been elected or appointed officers but are not listed above are
deemed to be removed from all offices and capacities related to the Corporation and its affiliates.

[Signature Page Follows]



The officers of the Corporation are hereby authorized and directed, in the name and on
behalf of the Corporation, to take any and all further actions which they deem n or
appropriate in accordance with and to give effect to the foregoing actions.

Glyde . HoHand, Ir. /

L

Joel F/Kaplan

Josh Lloyd

Lacey Mocaby

Craig Parker

Tom Parsons

Judy Schneider

Greg Thomas

Thomas D. Warren

John Wayland
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The officers of the Corporation are hereby authorized and directed, in the name and on
behalf of the Corporation, to teke any and all further actions which they deem necessggy or
appropriate in accordance with and to give cffect to the foregoing actions.
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The officers of the Corporation are hereby authorized and directed, in the name and on
behalf of the Corporation, to take any and all further actions which they deem
appropriate in accordance with and to give effect 1o the foregoing actions.

Joel /Kaplan

Josh Lloyd
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The officers of the Corporation are hereby authorized and directed, in the name and on
behalf of the Corporation, to take any and all further actions which they deem neces  or
appropriate in accordance with and to give effect to the foregoing actions.

lyde .1 and,Jr.

Mark B tes

Joel Kaplan

Josh Lloyd
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Tom Parsons
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Greg Thomas
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The officers of the Corporation are hereby authorized and directed, in the name and on

behalf of the Corporation, to teke any and all further actions which they deem
appropriate in accordance with and to give effect to the foregoing actions.
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The officers of the Corporation are hereby authorized and directed, in the name and on
behalf of the Corporation, to take any and all further actions which they deem necessary or
appropriate in accordance with and to give effect to the foregoing actions.
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The officers of the Corporation are hereby authorized and directed, in the name and on
behalf of the Corporation, to take any and all further actions which they deem necessapy or
appropriate in accordance with and to give effect to the foregoing actions.
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The officers of the Corporation are heteby authorized and directed, in the name and on
behalf of the Corporation, to take any and all further actions which they deem n or
appropriate in accordance with and to give effect to the foregoing actions.

yde B. HoHand, Jr. /

Mark Bates

Joel g Kaplan

Josh Lioyd

Lacey Mocaby

Craig Parker

Tom Parsons

Judy Schneider

Greg Thomas

Thomas/ip. Warren
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HOLLAND PARTNER GROUP INVESTMENTS, LLC
STATEMENT OF NET WORTH AND LIQUIDITY
AS OF DECEMBER 31,2018
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HOLLAND PARTNER GROUP INVESTMENTS, LLC
STATEMENT OF NET WORTH AND LIQUIDITY

SUMMARY COMBINING SCHEDULE

AS OF DECEMBER 31, 2018 (UNAUDITED)

Current assels
Cash
Restricted cash
AR, net

Related party receivable
QOther current assets

Total current assets

Holland Parinar
Group Investments,

Investments in real estale, at estimated fair

valus

Total assels

Current liabilities
Related party payable

Morigages and notes payable

Total liabilities

Collatera! value avallable fo support

guarantee obligations

LLC Holding Real Estate Real Estate Under

Company Operating Properties Development Combined
% 12,103,957 $ 1,457,146 $ 659,119 $ 14,220,222
- 1,386,373 19,514 1,405,887
- 146,899 68,323 215,222
1,800,000 - - 1,800,000
111,695 188,439 58,072 358,206
14,015,652 3,178,857 805,028 17,998,537
5,217,366 244,279,622 296,247,966 545,744,954
$ 19,233,018 $ 247,458,479 3 297,052,994 $ 563,744,491
$ 51,598 $ 2,855,347 $ 267,923 $ 3,174,868
4,000,000 - - 4,000,000
1,600,000 154,128,188 134,711,339 290,439,527
5,651,598 156,883,535 134,979,262 207,614,395
13,581,420 90,474,944 162,073,732 266,130,096
$ 19,233,018 $ 247,458,479 ] 297,052,994 $ 563,744,491
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HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY
__DECEMBER 31,2018

NOTE 1 - BUSINESS ACTIVITIES

Holland Partner Group Investments, LLC (“HPGI" or the “Company”) is in the business of developing,
consiructing, owning, repositioning and managing real estate projects. Each real estate partnership in which
HPGI owns a direct or indirect interest is reported and valued as outlined below.

NOTE 2 - BASIS OF PRESENTATION

This Stalement of Net Worth and Liquidity {“Stalement”) does not purport to present assets, liabilities and
net worth in accordance with accounting principles generally accepted in the United States of America, nor
does it purport to present fair market value,

This Statement reflects only HPGI's interest in available collateral value in real estate ownership entities
and related liabilities such entities. It does not reflect any other business transaclions or personal assets or
liabilities of any member of the Company, including income lax liabilities.

For purposes of this Statement, assets are presented al an estimated value as described in Note 5. Actual
market values may vary depending on local market conditions. The collateral value for an entity has been
adjusted for significant liabilities of the entity known to have been incurred but not yet recorded. The
collateral value for an entity has also been increased or decreased for return on capital promoted interest
agreement amounts, if applicable, based upon the investment's estimated value. Additionally, collateral
values for entities have been increased or decreased based on the unpaid balance of principal and interest
of the mortgages and notes payable associated with the entity as the associated mortgages and notes
payable have an impact on the fair value of the investment in real estate properties.

NOTE 3 - RESTRICTED CASH

Restricted cash consists of tenant security deposits held, lender required replacement reserves and
reserves for property taxes and insurance.

NOTE 4 - OTHER CURRENT ASSETS
Other current assets consist of prepaid expenses and deposits.
NOTE 5§ - INVESTMENTS IN REAL ESTATE PROPERTIES

HPGI's interest in each entity listed on the Statement reflects its proportionate share of the net value of the
real estate project and other assets owned by the entity or another entity in which it has an interest, as
applicable. HPGI's interest in an entity may be subject to agreements restricting or prohibiting the transfer
of HPGI's interest. In addition, the disposition of a non-controlling interest in an entity could generate
proceeds less than the proportionate net asset value of the entity, reflecting a discount for lack of control
over the entity. No adjustments to the collateral values have been made on account of transfer restrictions
or discounts for lack of control. The valuations of HPGI's interest in each enlity has, however, been adjusted
to reflect preferential returns 2nd promoted interests, if any.

In determining the value of HPGI's interest in each entity, the assets were valued at their book or estimated
value (as indicated below) when held by a going concern in a stabilized market, net of the unpaid balance
of principal inlerest of debt or equily investment that is to be returned on a preferred basis, and HPGI's
direct and indirect ownership percentages were applied to the resulting value. In estimating the asset
values, the following valuation policies were used:



HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY
DECEMBER 31, 2018

=

NOTE 5 - INVESTMENTS IN REAL ESTATE PROPERTIES {continued)

Investments in multi-family real estate properties — Investments in multi-family real estate assels are
reported al estimated normalized fair values and, as such, depreciation is not recorded. Collateral values
are delermined by management based on a valuation policy approved by the members. Management has,
and on an ongoing basis will review the real estate portfolio lo determine fair value based on the financial
performance of individual assets and general market conditions. For significant real estate holdings,
management may seek appraisals or external updates of previous appraisals for any given year. In
determining fair value, appropriate considerations are given lo capitalization rates, sales comparables,
replacement cosls and other estimates of value. The estimation of expected net cash flows is inherently
uncertain and is based predominantly on assumptions regarding current and future economic and market
conditions. Except as noted below, all stabilized multi-family real estate assets are valued by means of an
internal valuation using the considerations described above as of December 31, 2018. Values for
development assets that have received a certificate of full cccupancy but are not stabilized are determined
based on the estimated normalized fair market value as of the valuation date, as indicated below. The
estimated fair values used to determine the collateral values do not necessarily represent the prices at
which the real estate would sell since the market prices of the real estate invesiments are determined by
negotiation between a willing buyer and seller. Actual prices may differ from these fair value estimates.
Although the estimated fair values and resulting coliateral values represent subjective estimates, HPGI
believes these estimated values are reasonable approximations of a stabilized market price for the
Company's real eslate invesimenits.

The following is a summary of HPGI's invesiment in multi-family real estate assets:

Holding Company Real Estale Assets are interest in joint venture development pursuits as well as assels
awaiting liquidation. These investments are valued at cost as of quarter end.

1111 Wilshire Apartments is a 210-unit mid-rise project located in the City Central West district of Los
Angeles, California. The lotal net rentable area for residential use is 162,643 square feet. The apartment
property consists of a seven-slory building (six residential floors over ground floor retail with four levels of
parking). There are two levels of above grade parking and two levels of subterranean parking. In addition,
there is 7,743 square feet of first floor retail space. The final certificale of occupancy was received in the
4% quarter of 2013. Collateral value was determined assuming a sale at the first date after a contractual
lockout based on waterfall calculations expected to be in place.

Coppins Well (formerly known as 1200 Madison) is located in the First Hill neighborhood of Seattle,
Washington and is a 17-story mixed-use apartment building that contains 237 residential units and 6,824
square feet of street level commercial space. The project also includes 109 parking stalls located in a
secured below grade garage. The project has a 75-year land lease which commenced in April 2011 with
Sameddie, Inc. Collateral value was determined assuming a sale at the first date after a contractual lockout
based on waterfall calculations expecled to be in place.

Angeiene {formerly known as La Brea) is a 179-unit mixed-use project with 33,274 square feet of retail
space localed in Los Angeles, California. The property consists of one four-story, wood framed apariment
building wilh retail at grade and a subterranean concrete parking structure. Final certificate of occupancy
was received in December of 2016. Collaleral value was determined assuming a sale at the first date after
a contractual lockout based on waterfall calculations expected to be in place.

La Salle is a 566-unit property located in Beaverton, Oregon, that was acquired in November of 2016,
Village at Bear Creek is a 472-unit property located in Lakewood, Colorado, acquired in December 2017.

Isabella (formerly known as Greenwood Village) is a 304-unit property located in Greenwood Village
Colorado, acquired in September 2017.



HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY

NOTE 5 - INVESTMENTS IN REAL ESTATE PROPERTIES (continued)

Village at Beardslee is a 304-unit mixed-use property with 52,427 square feet of retzil space located in
Bothell, WA, that was acquired in June 2017. Phase |l was purchased in November 2018 and added an
additional 147 residential units.

The Brand (formerly known as Brand & Wilson) is a 401-unit project consisting of two phases located in
Glendale, California. Final cerlificates of occupancy were received in June of 2015 and January of 2016.
Collateral value was determined assuming a sale at the first dale after a contractual lockout based on
waterfall calculations expected to be in place.

STOA (formerly known as St. Vibiana) is a 6-story luxury apartment development localed in Los Angeles,
California, comprised of 238 ground-up units with two levels of sub-grade concrete parking and 4,650
square feel of retail. Final certificate of occupancy was received in September of 2017.

The Soleil (formerly known as Greenwood Park) is a 281-unit property localed in Centennial, Colorado,
acquired in September 2017.

Union Denver (formerly known as 17 Wewalta) is a mixed-use development project consisting of 579
residential units in three separate towers and 66,926 square feet of relail space located in the Union Station
neighborhood of downtown Denver, Colorado. Final certificate of occupancy was received in July 2018.
Collateral value was determined by using the fair value of the project al stabilization as determined by a 3
party appraisal based on the waterfall calculations expected to be in place.

Chroma SLU {formerly known as Minor & Pontius) is a 275-unit project consisting of two podium structures
located in the Cascade neighborhood of South Lake Union in Seattle, Washington. Final certificate of
occupancy was received in April 2018. Collateral value was determined by using the fair value of the project
at stabilization as determined by a 3" party appraisal based on the waterfall calculations expected to be in
place.

Kiara (formerly known as 970 Denny) is a 40-story high rise project comprised of 461 unils with
subterranean concrete parking and 15,054 square feet of retail located at the southern edge of the South
Lake Union neighborhood in Seattle, Washington. Final certificate of occupancy was received in November
2018. Collateral value was determined by using the fair value of the project at stabilization as determined
by a 3" party appraisal based on the waterfall calculations expected o be in place.

1880 Little Raven (formerly known as Parkside) is a mid-rise project comprised of 161 units located in
Denver, Colorado. Final certificate of occupancy was received in September 2018. Collateral value was
determined by using the fair value of the project at stabilization as determined by a 3" party appraisal based
on the waterfall calculations expected to be in place.

Sofia (formerly known as Bixe!l & Lucas) is a 5-story mixed-use development project comprised of 606 units,
two levels of sublerranean parking and 20,900 square feet of retail space. Final certificate of occupancy
was received in May 2018. Collateral value was determined by using the fair value of the 606 ground-up
residential unit project at stabilizalion as determined by a 3" party appraisal based on the waterfall
calculations expected to be in place.

On December 31, 2018, HPG!'s interest in Bixel House Apartments was assigned directly to Clyde Holland.
HPGI's share of Bixel House Apartments' assets and liabilities are no longer reporied as collateral value
available to support HPGI's guarantee obligations as of this date.



HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY

) DECEMBER 31, 2018

NOTE 5 - INVESTMENTS IN REAL ESTATE PROPERTIES, UNDER DEVELOPMENT

Investments in real eslate projects under renovation or development — Projects under renovation or
development were valued at the cost of land plus development costs incurred or the estimated normalized
fair market value as of the valuation date, as indicated below.

The following is a summary of HPGI's investment in real eslate projects under development:

Spring_Street consists of two luxury high-rise apartment complexes totaling 589 units located in Los
Angeles, California, which will also contain 18,090 square feet of retail space. Collateral value was
determined by using the fair value of the project at stabilization as determined by a 3 party appraisal based
on the waterfall calculations expected to be in place.

Apex is a 26-story high rise project comprised of 341 units with subterranean concrete parking and 13,075
square feet of retail located in Los Angeles, California, Collateral value was determined by using the fair
value of the project at stabilization as determined by a 3" party appraisal based on the waterfall calculations
expected to be in place.

Central & Wilson is a mid-rise mixed-use apartment development located in downtown Glendale, CA. This
investment was valued at cost as of quarter end.

14" & Glisan is a mixed-use podium development project consisting of 230 residential units and 5,793
square feet of retail space located in the Peari District of downtown Portland, Oregon. Coliateral value was
determined by using the fair value of the project al stabilization as determined by a 3" party appraisal based
on the waterfall calculations expecied to be in place.

14" & Alice is a mixed-use podium development project consisting of 262 residential units and 12,300
square feet of retail space located in downtown Oakland, California. Collateral value was determined by
using the fair value of the project at stabilization as determined by a 37 party appraisal based on the
waterfall calculations expected to be in place.

Calle De Luna is a development project located in Santa Clara, California. This investment was valued at
cost as of quarter end.

Park & Market is a 1.2-acre site with planned development of 426 units, 633 sublerranean parking and over
67,000 square feet of commercial space located in San Diego, California. Collateral value was determined
by using the fair value of the project at stabilization as determined by a 3™ party appraisal based on the
waterfall calculations expecled to be in place.

1001 Minor is a 17-story high rise project comprised of 209 units and approximately 5,900 square feel of
retail space located in the First Hill neighborhood in Seattle, Washington. Collaterat value was determined
by using the fair value of the project at stabilization as determined by a 3™ party appraisal based on the
waterfall calculations expected to be in place.

Park 1200 is a garden style project comprised of 320 units located in the Westminster neighborhood of
Denver, Colorado. Collateral value was determined by using the fair value of the project at stabilization as
determined by a 3™ party appraisal based on the waterfall calculations expected lo be in place.

17t & Pettvarove is a mid-rise project comprised of 196 units with 9,067 square feet of commercial space
and 141 parking spaces located in the NW Disfrict of Portland, OR. Collateral value was determined by
using the fair value of the project at stabilization as determined by a 3% party appraisal based on the
waterfall calculations expected to be in place.



HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY
DECEMBER 31, 2018

NOTE 5 - INVESTMENTS IN REAL ESTATE PROPERTIES, UNDER DEVELOPMENT {continued)

550 Palos Verdes is a mixed-use development project consisting of 375 residential units and 5,080 square
feet of retail space located in the San Pedro, California, Collateral value was determined by using the fair
value of the project at stabilization as determined by a 3" party appraisal based on the waterfall calculations
expected to be in place.

Fauntleroy is a mid-rise development comprised of 118 units in West Seattle, Washington. Collateral value
was delermined by using the fair value of the project at stabilization as determined by a 3% party appraisal
based on the waterfall calculations expected to be in place.

1721 Webster is a 24-story high rise project comprised of 247 units and approximately 1,800 square feet
of retail space located in the East Bay neighborhood in Oakland, California. Collateral value was determined
by using the fair value of the project at stabilization as determined by a 37 party appraisal based on the
waterfall calculations expected to be in place.

17 & Kearney is a mid-rise project comprised of 124 units with 3,660 square feet of commercial space and
66 parking spaces located in the NW District of Portland, OR. Collateral value was determined by using
the fair value of the project at stabilization as determined by a 3™ party appraisal based on the walerfall
calculations expected to be in place.

Vancouver Center is a combination of a mid-rise development project comprised of 116 unils with 3,153
square feet of commercial space and a 6-story stabilized property comprised of 82 units both of which are
located in Downtown Vancouver, WA. Collateral value was determined by using the cost of the stabilized
property and the fair value of the development project at stabilization as determined by a 3 party appraisal
based on the waterfall calculations expected to be in place.

355 Logan is a 10 story, 8-level, type-1 building with two levels of subterranean parking on a 1.01-acre site
in the Washington Park Neighborhood of Denver, CO. The project contains 170 resident unils, 1 guest
suite and 245 parking stalls. Collateral value was determined by using the fair value of the project at
stabilization as determined by a 3" party appraisal based on the walerfall calculalions expecled to be in
place.

99 S. Broadway Is a 3-story, wood siructure over a concrete podium containing 238 units and subterranean
parking. The Project will feature roughly 13,000 square feet of retait along the South Broadway border of
the 2.36-acre site. Collateral value was determined by using the fair value of the project at stabilization as
determined by a 3™ party appraisal based on the waterfall calculations expecled to be in place.

Town & Country is a multi-phase residential consiruction project, with 690 multi-family units consisting of
three separate podium structures. These parcels account for three of the four residential parcels that are
part of the Town & County Master Pian which includes a fully-renovated Town & County Hotel and
Convention Center. The project is located within the Mission Valley neighborhood of San Diego. Collateral
value was determined by using the fair value of the project at stabilization as delermined by a 3™ party
appraisal based on the waterfall calculations expected lo be in place.

Acura Tower is a 200-foot high-rise building in the Uptown district of Oakland, CA with 18 stories of
residential over a 3-story podium and 1 level of subterranean parking. Collateral value was delermined by
using the fair value of the project al stabilization as determined by a 3™ party appraisal based on the
waterfall calculations expected to be in place.

Pacific Pine is two eight-story mid-rise buildings with a total of 271 units located in Long Beach, CA. The
Pine Avenue building will fealure 1,305 square feet of retail space with ouldoor dining available. Collateral
value was delermined by using the fair value of the project at stabilization as determined by a 3™ party
appraisal based on the waterfall calculations expected to be in place.



HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY
DECEMBER 31, 2018

-

NOTE 5 - INVESTMENTS IN REAL ESTATE PROPERTIES, UNDER DEVELOPMENT {continued)

Reeds Crossing is & 312-unit apartment community in South Hillsboro on a 15.14-acre parcel. The project
is part of masler planned community and will be adjacent to a higher density town center which will include
commercial and mixed-use developments. Collateral value was determined by using the fair value of the
project at stabilization as delermined by a 3 party appraisal based on the waterfall calculations expected
to be in place.

Boren & Virginia is a dual-tower high-rise development that will be buill in two phases. Phase 1 is a 423-
unit residential tower with 7,816 square feet of commercial space on the first floor which is to be sold to
Cornish College of the Arts and 54,323 square feetl of commercial on levels 2 — 4. Phase 2 is a 450-unit
residential tower with no commercial space. Both buildings are in the Denny Triangle neighborhood of
Seattle. Collateral value was determined by using the fair value of the project at stabilization as determined
by a 3™ party appraisal based on the waterfall calculations expecied to be in place.

The following investments were sold at arms-length to third parties for the twelve months ending December
31, 2018. The table lists these investments, their contracted sale value, along with the valuation used for
that investment in the quarter immediately preceding the investment using the contracted sale value:

Valuation per Modelin  Transacted Sale
Statement of Net Worth  Value Premium /

Property Transacted Sale Value and Liquidity {Discount
Lincoln Station 62,000,000 64,500,000 (2,500,000)
Sygnii 75,200,000 61,000,000 14,200,000
Stonebridge 44,200,000 44,200,000 -
Domaine at Villebois 69,500,000 71,900,000 {2,400,000)
Totals 250,900,000 241,600,000 9,300,000

NOTE 6 - MORTGAGES & NOTES PAYABLE

HPGI maintains an unsecured revolving line of credit with PNC Bank, National Association (“PNC") which
provides total available borrowings of up to $20 million, reduced by outstanding letters of credit. The
credit facility bears interest at the Daily LIBOR Rate + 3.5%. Borrowers financial covenants include
maintaining consolidated unrestricted cash and cash equivalents of not less than $4 million and
maintaining an aggregale nel worth of not less than $75 million. HPGI will have a 6-month cure period to
cure a default of the financial covenants. As of December 31, 2018, there was an outstanding balance of
$1.6 million under the revolving credit facility and HPGI was in compliance with all covenants.

NOTE 7 — RELATED PARTY TRANSACTIONS

HPGI advances funds to Holland Development LLC (a related party through common ownership) on a
periodic basis. The advances are used to fund cash deposits on land acquisitions with executed purchase
and sale agreements. As of December 31, 2018, the outstanding balance due from Holland Development
was $1.8 million.

On June 29, 2018, HPGI received a short-term note from Holland Construction, inc. (a related party through
common ownership) in the amount of $4 million. The note accrues interest at 2.34% per annum and is due
in full on June 30, 2018. As of December 31, 2018, there was an oulstanding balance of $4 million.



HOLLAND PARTNER GROUP INVESTMENTS, LLC
NOTES TO STATEMENT OF NET WORTH AND LIQUIDITY
 DECEMBER 31, 2018

NOTE 8 — TAX ON DISPOSITION OF ASSETS

If all of HPGI's interest in the entities listed in the accompanying Statement were sold, the members of
HPGI might incur a significant federal and state tax liability in the year of sale. Those liabilities have not
been estimated in connection with the preparation of this Statement. Any tax liabilities that HPGI may incur
would be liabilities of HPGI, not liabilities of the related entities, although HPGI's inlerest in these entlities
could be taken to satisfy those liabilities. In addition, determining the potential tax liability thal HPGI may
incur would involve, among other things, determining HPGI's tax basis in each of the entities, the amount
of past operating losses and unused tax credits carried over by HPGI, and HPGI's current income,
expenses, gains and losses from assets and activities outside the entities listed in the Statement. Not all
of this information was available for the or incorporated into this Statement.

NOTE 9 — CONTINGENT LIABILITY

As an owner of the entilies described above, and from time to time as a guarantor of certain debts and
other obligations of these entities, HPGI is contingently liable for certain of the obligations of the entities.
The obligations for which HPGI is liable could exceed HPGI's estimated collateral value and could deplete
those assets if HPGI were called upon to honor these guarantees. No provision is made in this Statement
for contingent liabilities.

NOTE 10 — CONFIDENTIALITY AND BUSINESS PURPOSE

This Statement should be considered strictly confidential and is not to be used for any purpose unrelated
to financing of HPGI or any related entity.

NOTE 11 - VALUATION

Valuation is an inaccurate science and actual values today and particularly values that may be realized in
the future from the ultimate disposition of these assets may differ significantly from those reflecled herein.
Obviously, the values set forth above are only as valid as the assumptions and limitations set forth in these
notes. In addition, because of the size and complexity of the assets described above, some omissions and
inaccuracies may well exist,

Subject to the limitations and conditions set forth above, to the best of the Company's knowledge, this
Statement is, in all malerial respects, an accurate slalement of the business assets and liabilities in
collateral value entities in HPGI as of December 31, 2018.

Clywl?and, Jr.
Sole Member of

Holland Partner Group Invesiments, LLC

2-20 - 20]Y

Date
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) &
ACORD
V

CERTIFICATE OF LIABILITY INSURANCE

DATE (MWDD/YYYY)

9/1/2019 5/21/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: iIf the cerilficate holder Is an ADDITIONAL INSURED, the

policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

It SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certiflcate holder in lleu of such endorsement(s).

PRODUCER | ockton Companies com'ﬂ?'cr
8110 E. Union Av PHONE FAX
810 70:51111 n Avenue [gﬁé:m_ | A% Na:
Denver CO 80237
{303) 414-6000 INSURER(S) AFFORDING COVERAGE MAIC ¥
insURER & : Navigators Specialty Insurance Company 36056
INSURED 14 lland Construction Inc. wsurer B: Liberty Insurance Underwriters Inc 19917
1391087 111 Main Stecet, Suite 500 INSURER ¢ ; Sompo Japan Fire and Marine Ins. Co. of America 38997
Vancouver, WA 98660 INSURER D :
INSURER E
INSURER F ;
COVERAGES CERTIFICATE NUMBER: 14049944 REVISION NUMBER: XXX X

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

e TYPE OF INSURANCE e POLICY NUMBER [ARBONTYY) | (ABDIVTYY) LIMITS
A | X _| COMMERCIAL GENERAL LIABILITY N | N| ceEI8CGL2572111C 912018 | 9/1/2089 | EACH OCCURRENCE s 1,000,000
| cLams mape 0cCUR PREMISES {Ea occurrence) | $ XXXXXXX
| MED EXP (Any one persan) | $ 5,000
L PERSONAL & ADV INJURY |5 1,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
| rovey | X | G Loc PRODUCTS - COMPIOP AGG | $ 2,000,000
OTHER: s
A | AUTOMOBILE LIABILITY N | N| CEI8CGL257211IC 9/1/2018 9/1/2019 ch ogﬁ%m o LELMT |5 1,000,000
ANY AUTO BODILY INJURY (Per person} | $ XXX XXXX
O e B o BODILY INJURY {Per accidenti [ § X XXX XXX
X |ATosony [ X | AGToS oy (o nextenty o § XXXXXXX
s XXXXXXX
A | JUMBRELLALMAB ¥ |ogcun N | N| SEIBEXC944467IC 9/1/2018 | 9/1/2019 | EACH OCCURRENGE $ 25,000,000
B X | EXCESS LIAB CLAIMS-MADE 1000059226018 917208 97172019 AGGREGATE s 25,000,000
pep | | merenmions s XXXXXXX
C | AND EMPLOYERS: LinBILTTY n N swcsionsso o | o | X StAe ][O
aﬁlgggﬂg%%%%%m%@mmve WIA EL EACH ACCIDENT s 1,000,000
(Mandstory In NH) EL DISEASE - EA EMPLOYEE] $ 1,000,000
It yas, dascsibe under
DESCRIPTION OF OPERATIONS below EL DISEASE - POLCY LT | s 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Addilional Remarks Schaduk

, may be attached i more space |s required)

CERTIFICATE HOLDER

CANCELLATION __ Scc Attachments

14049944
SAN DIEGC HOUSING COMMISSION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

=

AUTHORIZED R@REM&W%

ACORD 25 (2016/03)

© 1988-2045 ACORD CORPURATION. Al rights reserved.

The ACORD name and logo are registered marks of ACORD




Miscellaneous Attachment: M512954 Master 1D: 1391087, Certificate 1D: 14049944
WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 00 03 13
(Ed. 4-84)
POLICY NUMBER:  TWCS1009J0

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. (This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

Schedule

PARTIES WITH WHOM THE INSURED HAS ENTERED INTO A
WRITTEN WAIVER AGREEMENT PRIOR TO THE DATE OF LOSS.

DATE OF IsSyE; 01-26-18

WC 00 03
13 {Ed. 4-84)
© 1983 National Council on Compensation Insurance.



Miscellaneous Attachment: M512958 Master ID: 1391087, Centificate 1D: 14049944
WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 04 03 06

(Ed. 04-84)
POLICY NUMBER: MWC31237519

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -
CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our right
against the person or organization named in the Schedule, (This agreement applies only to the extent that you perform work under a
written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accuralely segregating the remuneration of your employees while engaged in the work described
in the Schedule.

The additional premium for this endorsement shalibe % of the California workers' compensation premium otherwise due on
such remuneration.

SCHEDULE
PERSON OR ORGANIZATION JOB DESCRIPTION

AS REQUIRED BY WRITTEN CONTRACT, TO THE
EXTENT ALLOWABLE BY LAW

PATE.GF ISSUE: 03 -01-19

1998 by the Workers' Compensation Insurance Rating Bureau of California. All rights reserved.
From the WCIRB's California Workers' Compensation Insurance Forms Manual 1999,



Miscellaneous Attachment: M512983 Master ID: 1391087, Certificate 1D: 14049944

Policy No, CE18CGL2572111C Commercial General Liability
CG 20370413

THIS ENDORSEMENT CHANGES THE POLICY, PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional insured Person(s) Or Location And Description Of Completed
Organization(s): Operations

All parties where required by a wrilten contract.
Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section [l - Who [s An Insured is amended to include as an additional insured the person(s) or
organization(s) shown in the Schedule, but only with respect to liability for "bodily injury” or "property
damage" caused, in whole or in part, by "your work” at the location designated and described in the
Schedule of this endorsement performed for that additional insured and included in the
*products-completed operations hazard".

However:
1. The insurance afforded io such addilional insured only applies to the extent permitted by law; and

2. If coverage provided 1o the additional insured is required by a contract or agreement, the insurance
afforded to such additional insured will not be broader than that which you are required by the contract
or agreement to provide for such additional insured,

B. With respect to the insurance afforded to these additional insureds, the following is added to Section Ill -
Limits Of Insurance:

If coverage provided to the additional insured is required by a contract or agreement, the most we will
pay on behalf of the additional insured is the amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the applicable Limits of Insurance shown in the Declarations.

Insurance Services Office, Inc.



Miscelaneous Attachment: M512995 Master ID: 1391087, Certificate 1D: 14049944

POLICY NUMBER: CE18CGL2572111IC COMMERCIAL GENERAL LIABILITY

CG20120413
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED STATE OR GOVERNMENTAL
AGENCY OR SUBDIVISION OR POLITICAL
SUBDIVISION PERMITS OR AUTHORIZATIONS

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE
State Or Governmental Agency Or Subdivision Or Political Subdivision:

ANY STATE OR POLITICAL SUBDIVISIONS WITH WHOM YOU HAVE AGREED,
THROUGH WRITTEN CONTRACT, AGREEMENT OR PERMIT EXECUTED PRIOR TO
THE LOSS, TO PROVIDE ADDITIONAL INSURED COVERAGE

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A. Section Il Who Is An Insured is amended
to include as an additional insured any state or
governmental agency or subdivision or political
subdivision shown in the Schedule, subject to
the following provisions:

2. This insurance does not apply to:

a. "Bedily injury”, "property damage” or
"personal and advertising injury” arising
out of operations performed for the
federal government, state or municipality;

1. This insurance applies only with respect to or W "
operations perfolrjr‘r)led by y!:m oron )Fr)our b. "Bodily injury" or "property damage
behalf for which the state or governmental :ncludtr-_.'d wngnn the "products-completed
agency or subdivision or political subdivision L
has issued a permit or authorization. B. With respect to the insurance afforded to these

. additional insureds, the following is added to
However: Section Ill Limits Of Insurance:
a. The insurance afforded to such

it . | If coverage provided to the additional insured is
additional insured only applies to the required by a contract or agreement, the most
we will pay on behalf of the additional insured is
the amount of insurance:

1. Required by the contract or agreement; or

2. Available under the applicable Limits of
Insurance shown in the Declarations;

whichever is less.

This endorsement shall not increase the
applicable Limits of Insurance shown in the
Declarations.

exient permitted by law; and

b. If coverage provided to the additional
insured is required by a contract or
agreement, the insurance afforded to
such additional insured will not be
broader than that which you are required
by the contract or agreement to provide
for such additional insured.,

CG20120413



POLICY NUMBER: CE18CGL2572111C COMMERCIAL GENERAL LIABILITY
Attachment Code: D353641 Master ID: 1391087, Certificate ID: 14049944 CG 24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY
COVERAGE PART

SCHEDULE

Name Of Person Or Organization:
Any person or erganization when you and such person or organization have agreed in writing in a contract or
agreement that you will waive any right of recovery against such person or organization

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of Section IV — Conditions:

We waive any right of recovery we may have against

the person or organization shown in the Schedule above because of payments we make for
injury or damage arising out of your ongoing operations or "your work" done under a contract
with that person or organization and included in the "products- completed operations
hazard". This waiver applies only to the person or organization shown in the Schedule
above.



Miscelluncous Attachment: M513639 Master 1D: 1391087, Certificate TD: 14049944

POLICY NUMBER: CE18CGL257211IC COMMERCIAL GENERAL LIABILITY
CG 201004 13

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ 1T CAREFULLY,

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person(s) Location(s) Of Covered Operations
Or Organization(s)
As required by written contract signed by both parties
prior to loss.
All organizations as required by writlen contract signed
by bath parties prior to loss.

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

A, Section Il - Who Is An Insured is amended o 1. All work, including malerials, parts or equipment
include as an additional insured the person(s) or furnished in connection with such work, on the project
organization(s} shown in the Schedule, but only with (other than service, maintenance or repairs) to be
raspect to liability for "bodily injury”, "property petformed by or on behalf of the additional insured(s)
damage"” or "personal and advertising injury” caused, at the location of the covered operations has been
in whole or in part, by: compleled; or

2. That portion of "your work" out of which the injury or

1. Your acls or omissions; or damage arises has been put to its intended use by

2. The acts or omissions of those acling on your behalf; any person ar organization other than another

contractor or subcontractor engaged in performing

in the performance of your ongoing operations for the operations for a principal as a pari of the same

additional insured(s) at the location{s) designated above. project.

C. With respect to the insurance afforded to these

However: additional insureds, the following is added to Section

Il - Limits Of Insurance :
1. The insurance afforded to such additional insured

anly applies to the extent permitted by law; and If coverage pravidad to the additional insured is required
2. [f coverage provided to the additional insured is by a contract or agreement, the most we will pay on
required by a contract or agreement, the insurance behalf of the additional insured is the amount of

afforded to such additional insured will not be broader insurance:;
than that which you are required by the contract or

agreament to provide for such additional insured. 1. Required by the contract or agreement; or
B. With respect to the insurance afforded to these

additional insurads, the following additional 2. Available under the applicable Limits of Insurance

exclusions apply: shown in the Declarations; whichever is lees.
This insurance does not apply to "bodily injury” or This endorsement shall not increase the applicable
"property damage” occurring after: Limits of Insurance shown in the Declarations.
C520100413 @lInsurance Services Office, Inc. 2012

Page 1 of 1



Attachment Code: D556031 Master ID: 1391087, Certificate TD; 14049944

Policy No. CE18CGL257211I1C COMMERCIAL GENERAL LIABILITY
CG20010413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY -
OTHER INSURANCE CONDITION

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

The following is added to the Other Insurance {2) You have agreed in writing in a contract or

Condition and supersedes any provision to the agreement that this insurance wouid be primary

contrary: and would not seek contribution from any other
Primary And Noncontributory Insurance insurance available to the additional insurad.

This insurance is primary to and will not seek
contribution from any other insurance available
to an additional insured under your policy
provided that:

{1) The additional insured is a Named Insured
under such other insurance; and

CG20010413 ® Insurance Services Office, Inc., 2012 Page 1 of 1



Holland Partner Group
Development Deal Flow
Update June 2019

Project Name

Property Name Region

Name of Owner

EXHIBIT F

Address of Owner

LEED Certification

Original Contract

Change Orders

Start Date Finish Date Litigation

Highland

Belleview Station Block A

Union Station

Stone Mountain

Lincoln Station

BelMar

Parkside

Belleview Block B

17 Wewatta

Brenchley Il

Brenchley SF Lots (South)

Orenco Wrap

Brenchley 3

Orenco Central Podium

Orenco Podium East

Entercom Industrial

Line 28

Milehouse

The Platform

Carrick Bend

Aspect

Trifecta

1880 Little Raven

The Den

Union Denver

Terrene at the
Grove

Tessera

Portera

Hub 9

Rowlock

Cameron

Denver

Denver

Denver

Denver

Denver

Denver

Denver

Denver

Denver

Portland

Portland

Portland

Portland

Portland

Portland

Portland

Mid Rise

Mid Rise

High Rise

Garden

Wrap

Wrap & Ruck Under

Mid-Rise

Mid-Rise

High-Rise

Garden

Single Family

Wrap

MidRise

Mid Rise

Mid Rise

Industrial

RECAP/Holland
Highland Bridge
Investors, LP.

Belleview Block A Retail
Investors, LP.

Union Station Investors,
LP.

Keller Holland
Northglenn Investors,
LP.

Lincoln Station
Investment Partners,
LP.

Belmar Investors, LP.

Keller Holland Parkside
Investors, LLC

NASH - Holland
Belleview Block B
Investors, LLC

NASH - Holland 17W
Investors, LLC

Brenchley Estates
Partners Phase 2, LP.

Orenco Hillsboro Wrap,
LP

Brenchley Estates
Partners Phase 3, LP.

Nash-Holland Orenco
Posium Investors, LLC

Nash-Holland Orenco
Posium Investors, LLC

Amstar Holland
Cameron OC, LLC

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

None

Residential Silver

LEED Gold

None

None

LEED Certified

LEED Silver

LEED Gold

LEED Gold

None

None

Earth Advantage

None

None

None

None

$ 18.34
$ 54.67
$ 63.55
$ 26.86
$ 31.68
$ 30.15
$ 40.50
$ 60.30
$ 175.90
$ 29.28
$ 45.01
$ 40.25
$ 21.47
$ 20.28
$ 37.41
$ 0.79

905,777

1,093,198

1,856,589

604,240

1,214,766

105,881

636,715

1,641,142

2,719,409

393,016

1,085,958

12,083,000

10/17/11

11/15/12

01/24/13

09/18/13

01/13/14

04/07/14

08/15/16

07/14/14

02/25/15

07/16/12

08/28/12

10/08/12

10/07/13

10/28/13

12/23/13

09/01/14

03/29/13

03/13/15

05/22/15

03/31/15

09/28/15

10/29/15

07/24/18

10/28/16

03/20/18

12/17/13

03/15/13

04/15/14

03/27/15

05/15/15

08/21/15

11/13/15

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None



Holland Partner Group
Development Deal Flow

Update June 2019

135th & Scholls

Orenco West Podium

901 Dexter

717 Dexter

815 Pine

801 Dexter

1201 Mercer

970 Denny

1212 Harrison

1001 Minor

810 Dexter

1101 Westlake

1207 Westlake

1287 Westlake

1111 Wilshire

Sygnii

Vector

Union

Hue

Premier on Pine

True North

Rivet

Kiara

Chroma SLU

The Perry

JUXT

1101 Westlake

West Lake Steps &
Marina SLU

One Lakefront

1111 Wilshire

Portland

Portland

Seattle

Seattle

Seatle

Seatle

Seatle

Seattle

Seattle

Seattle

Seattle

Seattle

Seattle

Seattle

SoCal

Garden

Mid-Rise

Mid Rise

Mid Rise

High Rise

Mid Rise

Mid Rise

High-Rise

Mid-Rise

High-Rise

Mid-Rise

Business Center

Mid-Rise

Mid-Rise

Mid Rise

Keller Holland Tigard
Investors, LLC

NASH - Holland Orenco
West Podium Investors,
LLC

Holland 191 Il Dexter LP

717 Dexter Investors,
LLC

815 Pine Investors, LP.

801 Dexter Investors,
P.P.

1201 Mercer Investors,
LP.

NASH-Holland 970
Denny Investors, LLC

NASH - Holland Minor
& Pontius Investors, LLC

NASH-Holland 1001
Minor Investors, LLC

NASH - Holland 810
Dexter Investors, LLC

NASH - Holland WS
Office, LLC

NASH - Holland WS
Multifamily South, LLC

NASH - Holland WS
Multifamily North, LLC

RECAP/Holland 1111
Wilshire Investors, LP.

EXHIBIT F

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

None

None

Certified (LEED for Mid-Rise)

LEED Certified

Silver

LEED Certified

LEED Certified

LEED Gold

LEED Certified

LEED Certified

LEED Silver

LEED Certified

LEED Certified

LEED Certified

None

30.70

38.00

45.01

15.61

12.48

53.30

24.88

179.40

57.40

67.40

73.20

36.70

77.40

77.20

33.96

1,624,383

2,698,474

6,603,713

1,596,618

1,989,171

964,772

05/09/16

09/29/14

05/23/11

10/31/11

08/15/12

08/15/12

09/10/12

01/18/16

05/27/16

04/10/17

05/12/14

09/01/14

07/21/15

04/06/15

06/06/11

11/06/17

11/10/16

03/07/13

03/11/13

02/06/15

05/01/14

03/13/14

10/26/18

03/22/18

12/31/18

06/15/16

03/31/16

08/22/17

05/26/17

03/28/13

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None



Holland Partner Group
Development Deal Flow

Update June 2019

Bella Terra

15th & Market

Phase Il Orange & Wilson

Phase | Brand & Wilson

732 Spring

8th & Spring

Apex Il

La Brea Gateway

St. Vibiana

6th & Bixel

6th & Lucas

The Residences

Form 15

The Brand

The Brand

The Grace

The Griffin

Alina

Angelene

Stoa

Sofia

The Mint

SoCal

SoCal

SoCal

SoCal

SoCal

SoCal

SoCal

SoCal

SoCal

SoCal

SoCal

Wrap

Mid Rise

Mid Rise

Mid Rise

High-Rise

High-Rise

High-Rise

Mid-Rise

Mid-Rise

Mid-Rise

Other

Bella Terra Villa, LLC

15th and Market
Investors, LP

120 W. Wilson Ave.
Apartments, LP

120 W. Wilson Ave.
Apartments, LP

732 Spring, LLC

8th & Spring, LLC

900 South Figueroa
Street Pad Investors,
LLC

La Brea Gateway
Investors, L.P.

222 Main Street
Investors LP

NASH - Holland 6th and
Bixel Project, LLC

NASH - Holland 6th and
Lucas Project, LLC

EXHIBIT F

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancover, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

1111 Main St, Ste 700
Vancouver, WA 98660

Retail Only LEED Silver

None

Planning for LEED Silver

Planning for LEED Silver

LEED Silver

LEED Silver

LEED Silver

None

None

None

LEED Certified

76.53

45.02

30.85

44.40

110.30

110.10

97.10

48.00

49.00

126.50

1,925,111

3,304,321

1,995,641

21,728,431

3,823,503

2,538,516

15,434,994

2,198,943

10/31/11

10/15/12

06/01/13

03/04/13

06/03/16

01/25/16

07/11/16

01/07/14

03/02/15

06/02/14

07/14/14

10/21/13

10/07/14

06/30/15

04/30/15

10/15/18

10/04/18

11/21/18

02/15/16

06/13/17

10/26/17

04/01/16

None

None

None

None

None

None

None

None

None

None

None



O D
ORIGINAL REVISED REVISED
CDLAC TOTAL | CDLAC TOTAL TOTAL
PROJECT PROJECT RESIDENTIAL | COMMERCIAL PROJECT
COSTS COSTS COSTS COSTS COSTS
LAND COST/ACQUISITION
Land Cost or Value $ 18,543,264 | $ 11,483,502 11,483,502 7,059,762 18,543,264
Escrow Deposits
Land Payment
Demolition
Legal
Land Lease Rent Prepayment
Total Land Cost or Value 18,543,264 11,483,502 11,483,502 7,059,762 18,543,264
Existing Improvements Value
Off-Site Improvements
Total Acquisition Cost
Total Land Cost / Acquisition Cost $ 18,543,264 | $ 11,483,502 | $ 11,483,502 | $ 7,059,762 | $ 18,543,264

Predevelopment Interest/Holding Cost

Assumed, Accrued Interest on Existing Debt (Rehab/Acq)

Other: (Specify)

REHABILITATION

Site Work

Structures

General Requirements

Contractor Overhead

Contractor Profit

Prevailing Wages

General Liability Insurance

Other: (Specify)

Total Rehabilitation Costs

Total Relocation Expenses

NEW CONSTRUCTION

Site Work

Structures

$ 203,218,404

$ 144,312,740

$ 144,312,740

$ 58,905,664

$ 203,218,404

General Conditions / General Requirements 15,466,584 10,983,381 10,983,381 4,483,203 15,466,584
Contractor Overhead 9,410,630 6,682,829 6,682,829 2,727,801 9,410,630
Contractor Profit 13,099,510 9,302,436 9,302,436 3,797,074 13,099,510
Prevailing Wages incl. above incl. above| incl. above incl. above

General Liability Insurance 3,481,261 2,472,170 2,472,170 1,009,092 3,481,261

Total New Construction Costs

ARCHITECTURAL FEES

$ 244,676,390

$ 173,753,556

$ 173,753,556

$ 70,922,834

$ 244,676,390

Design 9,625,000 6,746,294 6,746,294 2,878,706 9,625,000
Supervision

Total Architectural Costs 9,625,000 6,746,294 6,746,294 2,878,706 9,625,000
Total Survey & Engineering

CONSTRUCTION FINANCING

Construction Loan Interest $ 17,890,521 | $ 17,890,521 17,890,521 - 17,890,521
Origination Fee

Credit Enhancement/Application Fee

Bond Premium

Taxes 5,507,056 3,910,760 3,910,760 1,596,296 5,507,056

OUR O
HOUSING
AUTHORITY OF | NASH/HOLLAND
THE CITY OF OWNER'S
SAN DIEGO EQUITY TOTAL
11,483,502 7,059,762 18,543,264
11,483,502 7,059,762 18,543,264
$ 11,483,502 | $ 7,059,762 | $ 18,543,264
$ 144,312,740 | $ 58,905,664 | $ 203,218,404
10,983,381 4,483,203 15,466,584
6,682,829 2,727,801 9,410,630
9,302,436 3,797,074 13,099,510
incl. above
2,472,170 1,009,092 3,481,261
$ 173,753,556 | $ 70,922,834 | $ 244,676,390
6,746,294 2,878,706 9,625,000
6,746,294 2,878,706 9,625,000
4,799,883 13,090,638 17,890,521
3,910,760 1,596,296 5,507,056




ORIGINAL REVISED REVISED
CDLAC TOTAL | CDLAC TOTAL TOTAL
PROJECT PROJECT RESIDENTIAL | COMMERCIAL PROJECT
COSTS COSTS COSTS COSTS COSTS
Insurance - - - -
Title & Recording
Other: (Specify)
Other: (Specify)
Total Construction Interest & Fees $ 23,397,577 | $ 21,801,280 | $ 21,801,280 | $ 1,596,296 | $ 23,397,577
PERMANENT FINANCING
Loan Origination Fee $ 4,000,000 |$ 2,840,545 | $ 2,840,545 | $ 1,159,455 | $ 4,000,000
Credit Enhancement/Application Fee
Title & Recording
Taxes/Insurance/Other
Other: (Specify)
Other: (Specify)
Total Permanent Financing Costs $ 4,000,000 | $ 2,840,545 2,840,545 1,159,455 4,000,000

Subtotals Forward

LEGAL FEES

$ 300,242,230

$ 216,625,177

$ 216,625,177

$ 83,617,053

$ 300,242,230

R O
HOUSING

AUTHORITY OF | NASH/HOLLAND

THE CITY OF OWNER'S

SAN DIEGO EQUITY TOTAL
$ 8,710,643 | $ 14,686,934 [ $ 23,397,577
$ -1 $ 4,000,000 | $ 4,000,000

- 4,000,000 4,000,000

$ 200,693,995

$ 99,548,236

$ 300,242,230

Lender Legal Paid by Applicant $ 5,530,000 | $ 3,927,053 3,927,053 1,602,947 5,530,000
Other (Specify)

Total Attorney Costs $ 5,530,000 | $ 3,927,053 3,927,053 1,602,947 5,530,000
RESERVES

Rent Reserves $ 180,633 | $ 180,633 180,633 - 180,633
Capitalized Reserves 262,133 262,133 262,133 - 262,133
3-Month Operating Reserve 622,471 622,471 622,471 - 622,471
Total Reserve Costs $ 1,065,237 | $ 1,065,237 | $ 1,065,237 | $ -1$ 1,065,237
APPRAISAL

Total Appraisal Costs

Total Contingency Cost $ -1 $ -1$ -1 $ -1$ -
OTHER PROJECT COSTS

TCAC App/Allocation/Monitoring Fees

Environmental Audit

Local Development Impact Fees 12,568,000 8,924,992 8,924,992 3,643,008 12,568,000
Permit Processing Fees

Capital Fees

Marketing 525,000 - - 525,000 525,000
Furnishings 1,850,000 1,850,000 1,850,000 - 1,850,000
Market Study

Accounting/Reimbursables

Hard and Soft Cost Contingency 6,463,894 4,340,045 4,340,045 2,123,849 6,463,894
Commercial Leasing and TI costs 24,631,545 - - 24,631,545 24,631,545
Other (Specify) 60,000 60,000 60,000 - 60,000
Total Other Costs $ 46,098,439 | $ 15,175,037 | $ 15,175,037 | $ 30,923,403 | $ 46,098,439

SUBTOTAL PROJECT COST

DEVELOPER COSTS

Developer Overhead/Profit

$ 352,935,907

$ 9,442,425

$ 236,792,504

$ 7,518,977

$ 236,792,504

7,518,977

$ 116,143,403

1,923,448

$ 352,935,907

9,442,425

Consultant/Processing Agent

3,927,053 1,602,947 5,530,000
3,927,053 1,602,947 5,530,000

= 180,633 180,633

= 262,133 262,133

= 622,471 622,471

$ -1$ 1,065,237 | $ 1,065,237
$ -1 $ -1 $ -
8,924,992 3,643,008 12,568,000

= 525,000 525,000

= 1,850,000 1,850,000

453,961 6,009,933 6,463,894

= 24,631,545 24,631,545

= 60,000 60,000

$ 9,378,952 | $ 36,719,487 [ $ 46,098,439
$ 214,000,000 $ 138,935,907 ||$ 352,935,907
2,500,000 6,942,425 9,442,425

Project Administration

Broker Fees Paid to a Related Party




USES OF FUNDS

SOURCES OF FUNDS
ORIGINAL REVISED REVISED HOUSING
CDLAC TOTAL | CDLAC TOTAL TOTAL AUTHORITY OF | NASH/HOLLAND
PROJECT PROJECT RESIDENTIAL | COMMERCIAL PROJECT THE CITY OF OWNER'S
COSTS COSTS COSTS COSTS COSTS SAN DIEGO EQUITY TOTAL
Construction Oversight by Developer 5,850,967 3,341,434 3,341,434 2,509,533 5,850,967 - 5,850,967 5,850,967
Total Developer Costs $ 15,293,392 | $ 10,860,411 | $ 10,860,411 | $ 4,432,981 | $ 15,293,392 $ 2,500,000 | $ 12,793,392 | $ 15,293,392
TOTAL PROJECT COSTS $ 368,229,300 | $ 247,652,915|$ 247,652,915|% 120,576,385 $ 368,229,300 $ 216,500,000||$ 151,729,300 ||$ 368,229,300




1)Housing 2) 3)Owner's 4) 5) 6) 7 8) 9) 10) 11) 12) SUBTOTAL
Authority of Equity
the City of San
TOTAL Diego 30% PVC for
PROJECT TAX CREDIT New 30% PVC for
COST RES. COST | COM'L. COST EQUITY Const/Rehab Acquisition

LAND COST/ACQUISITION
Land Cost or Value
Demolition
Legal
Land Lease Rent Prepayment
Total Land Cost or Value $196,370 $196,370 $196,370
Existing Improvements Value
Off-Site Improvements
Total Acquisition Cost
Total Land Cost / Acquisition Cost $196,370 $196,370 $196,370
Predevelopment Interest/Holding Cost
Assumed, Accrued Interest on Existing Debt
(Rehab/Acq)
Excess Purchase Price Over Appraisal

REHABILITATION

$196,370 $196,370 $196,370

Site Work

Structures

General Requirements
Contractor Overhead
Contractor Profit

Prevailing Wages

General Liability Insurance
Other: (Specify)

Total Rehabilitation Costs
Total Relocation Expenses

NEW CONSTRUCTION
Site Work $2,944,582 $2,944,582 $2,944,582 $2,944,582 $2,944,582
Structures $23,429,060 $23,429,060 $11,961,460 $11,467,600 $23,429,060 $23,429,060
General Requirements $2,278,158| $2,278,158.00 $2,278,158 $2,278,158 $2,278,158
Contractor Overhead
Contractor Profit $1,196,624| $1,196,624.00 $1,196,624 $1,196,624 $1,196,624
Prevailing Wages
General Liability Insurance $404,240 $404,240.00 $404,240 $404,240 $404,240
Other: (Specify)
Total New Construction Costs $30,252,664 $30,252,664 $18,785,064 $11,467,600 $30,252,664 $30,252,664
Design $1,105,152| $1,105,152.00 $1,105,152 $1,105,152 $1,105,152
Supervision

Total Architectural Costs $1,105,152 $1,105,152 $1,105,152 $1,105,152 $1,105,152

Total Survey & Engineering
CONSTRUCTION INTEREST & FEES

Construction Loan Interest $3,286,095| $3,286,095.00 $2,176,311 $1,109,784 $3,286,095 $3,286,095

Origination Fee

Credit Enhancement/Application Fee

Bond Premium

Cost of Issuance

Title & Recording

Taxes $716,809 $716,809.00 $716,809 $716,809 $716,809

Insurance

Other: (Specify)

Other: (Specify)

Total Construction Interest & Fees $4,002,904 $4,002,904 $2,893,120 $1,109,784 $4,002,904 $4,002,904

PERMANENT FINANCING

Loan Origination Fee $258,471 $258,471 $258,471 $258,471

Credit Enhancement/Application Fee

Title & Recording

Taxes

Insurance

Other: (Specify)

Other: (Specify)

Total Permanent Financing Costs $258,471 $258,471 $258,471 $258,471
Subtotals Forward [ $35,815,561|  $35,815,561 $3,347,961]  $21,000,000 $11,467,600 $35,815,561[  $35,360,720] |
LEGAL FEES
Lender Legal Paid by Applicant $635,264 $635,264 $635,264 $635,264 $500,000
Other: (Specify)
Total Attorney Costs $635,264 $635,264 $635,264 $635,264 $500,000
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1)Housing 2) 3)Owner's 4) 5) 6) 7 8) 9) 10) 11) 12) SUBTOTAL
Authority of Equity
the City of San
TOTAL Diego 30% PVC for
PROJECT TAX CREDIT New 30% PVC for
COST RES. COST | COM'L. COST EQUITY Const/Rehab Acquisition
RESERVES
Rent Reserves
Capitalized Rent Reserves
Required Capitalized Replacement Reserve
3-Month Operating Reserve $446,385 $446,385 $446,385 $446,385
Other: (Specify)
Total Reserve Costs $446,385 $446,385 $446,385 $446,385
CONTINGENCY COSTS
Construction Hard Cost Contingency $1,149,376 $1,149,376 $1,149,376 $1,149,376 $1,149,376
Soft Cost Contingency $390,991 $390,991.00 $390,991 $390,991 $390,991
Total Contingency Costs $1,540,367 $1,540,367 $1,540,367 $1,540,367 $1,540,367
OTHER PROJECT COSTS
TCAC App/Allocation/Monitoring Fees
Environmental Audit
Local Development Impact Fees $1,443,762| $1,443,762.00 $1,443,762 $1,443,762 $1,443,762
Permit Processing Fees
Capital Fees
Marketing
Furnishings $204,696 $204,696.00 $204,696 $204,696 $204,696
Market Study
Accounting/Reimbursables
Appraisal Costs
Other: (Specify)
Other: (Specify)
Other: (Specify)
Other: (Specify)
Other: (Specify)
Total Other Costs $1,648,458 $1,648,458 $1,648,458 $1,648,458 $1,648,458
SUBTOTAL PROJECT COST $40,086,035 $40,086,035 $7,618,435 $21,000,000 $11,467,600 $40,086,035 $39,049,545
DEVELOPER COSTS
Developer Overhead/Profit
Consultant/Processing Agent
Project Administration
Broker Fees Paid to a Related Party
Construction Oversight by Developer $766,915 $766,915 $766,915 $766,915 $766,915
Other: (Specify)
Total Developer Costs $766,915 $766,915 $766,915 $766,915 $766,915
TOTAL PROJECT COSTS $40,852,950 $40,852,950 $8,385,350 $21,000,000 $11,467,600 $40,852,950 $39,816,460
Note: Syndication Costs shall NOT be included as a project cost. Bridge Loan Expense During Construction:
Calculate Maximum Developer Fee using the eligible basis subtotals. Total Eligible Basis: $39,816,460
DOUBLE CHECK AGAINST PERMANENT FINANCING TOTALS: | 8,385,350| 21,000,000] | 11,467,600] | | | |

Funding sources and costs should be aligned appropriately. For example, public funding sources for land purchase or construction costs should be shown as paying for these costs.
Do not randomly select funding sources for line item costs if they have a dedicated source of payment.

Required: evidence of land value (see Tab 1). Land value must be included in Total Project Cost and Sources and Uses Budget (includes donated or leased land).
Except for non-competitive projects with donated land, TCAC will not accept a budget with a nominal land value. Please refer to the TCAC website for additional information and guidance.

Note: The conditional formatting embedded in this Sources and Uses Budget workbook tests only for mathematical errors, i.e. whether sum total of Sources (Column R) matches Total Project Cost (Column B)
and whether each source listed in the Sources and Uses Budget workbook (Row 105) matches that of Permanent Financing in the Application workbook (Row 108).

The conditional formatting does NOT test for any regulatory threshold or feasibility requirements.

Applicants are advised to conduct their own due diligence and not rely upon the conditional formatting in this workbook.

FOR PLACED IN SERVICE APPLICATION SUBMISSIONS:

SYNDICATION (Investor & General Partner)
Organizational Fee

Bridge Loan Fees/Exp.

Legal Fees

Consultant Fees

Accountant Fees

Tax Opinion

Other

Total Syndication Costs

CERTIFICATION OF CPA/TAX PROFESSIONAL:

CERTIFICATION BY OWNER:

As owner(s) of the above-referenced low-income housing project, | certify under penalty of perjury, that the project costs contained herein are, to the best of my knowledge, accurate and actual costs associated with the construction, acquisition and/or
rehabilitation of this project and that the sources of funds shown are the only funds received by the Partnership for the development of the project. | authorize the California Tax Credit Allocation Committee to utilize this information to calculate the low-
income housing tax credit.

Signature of Owner/General Partner Date

Printed Name of Signatory Title of Signatory

As the tax professional for the above-referenced low-income housing project, | certify under penalty of perjury, that the percentage of aggregate basis financed by tax-exempt bonds is:
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IV. SOURCES AND USES BUDGET - SECTION 1: SOURCES AND USES BUDGET

Permanent Sources

1)Housing
Authority of
the City of San

2)

3)Owner's
Equity

4)

5)

6)

7

8)

9)

10)

11)

12)

SUBTOTAL

TOTAL Diego 30% PVC for
PROJECT TAX CREDIT New 30% PVC for
COST RES. COST | COM'L. COST EQUITY Const/Rehab Acquisition
Signature of Project CPA/Tax Professional Date
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ATTACHMENT 5
HOUSING COMMISSION MULTIFAMILY
HOUSING REVENUE BOND PROGRAM
SUMMARY

General Description: The multifamily housing bond program provides below-market
financing (based on bond interest being exempt from income tax) for developers willing
to set aside a percentage of project units as affordable housing. Multifamily housing
revenue bonds are also known as “private activity” bonds because the projects are owned
by private entities, often including nonprofit sponsors and for-profit investors.

Bond Issuer: Housing Authority of the City of San Diego. There is no direct legal
liability to the City, the Housing Authority or the Housing Commission in connection
with the issuance or repayment of bonds. There is no pledge of the City’s faith, credit or
taxing power nor of the Housing Authority’s faith or credit. The bonds do not constitute
a general obligation of the issuer because security for repayment of the bonds is limited
to specific private revenue sources, such as project revenues. The developer is
responsible for the payment of costs of issuance and all other costs under each financing.

Affordability: Minimum requirement is that at least 20% of the units are affordable at
50% of Area Median Income (AMI). Alternatively, a minimum of 10% of the units may
be affordable at 50% AMI with an additional 30% of the units affordable at 60% AMI.
The Housing Commission requires that the affordability restriction be in place for a
minimum of 15 years. Due to the combined requirements of state, local, and federal
funding sources, projects financed under the Bond Program are normally affordable for
30-55 years and often provide deeper affordability levels than the minimum levels
required under the Bond Program.

Rating: Generally “AAA” or its equivalent with a minimum rating of “A” or, under
conditions that meet IRS and Housing Commission requirements, bonds may be unrated
for private placement with institutional investors (typically, large banks). Additional
security is normally achieved through the provision of outside credit support (“credit
enhancement”) by participating financial institutions that underwrite the project loans and
guarantee the repayment of the bonds. The credit rating on the bonds reflects the credit
quality of the credit enhancement provider.

Approval Process:

e Inducement Resolution: The bond process is initiated when the issuer (Housing
Authority) adopts an “Inducement Resolution” to establish the date from which
project costs may be reimbursable from bond proceeds (if bonds are later issued)
and to authorize staff to work with the financing team to perform a due diligence
process. The Inducement Resolution does not represent any commitment by the
Housing Commission, Housing Authority, or the developer to proceed with the
financing.
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TEFRA Hearing and Resolution (Tax Equity and Fiscal Responsibility Act of
1982): To assure that projects making use of tax-exempt financing meet
appropriate governmental purposes and provide reasonable public benefits, the
IRS Code requires that a public hearing be held and that the issuance of bonds be
approved by representatives of the governmental unit with jurisdiction over the
area in which the project is located (City Council). This process does not make
the City financially or legally liable for the bonds or for the project.

[Note: It is uncommon for the members of the City Council to be asked to take
two actions at this stage in the bond process---one in their capacity as the City
Council (TEFRA hearing and resolution) and another as the Housing Authority
(bond inducement). Were the issuer (Housing Authority) a more remote entity,
the TEFRA hearing and resolution would be the only opportunity for local elected
officials to weigh in on the project.]

Application for Bond Allocation: The issuance of these “private activity bonds”
(bonds for projects owned by private developers, including projects with
nonprofit sponsors and for-profit investors) requires an allocation of bond issuing
authority from the State of California. To apply for an allocation, an application
approved by the Housing Authority and supported by an adopted inducement
resolution and by proof of credit enhancement (or bond rating) must be filed with
the California Debt Limit Allocation Committee (CDLAC). In addition, evidence
of a TEFRA hearing and approval must be submitted prior to the CDLAC
meeting.

Final Bond Approval: The Housing Authority retains absolute discretion over the
issuance of bonds through adoption of a final resolution authorizing the issuance.
Prior to final consideration of the proposed bond issuance, the project must
comply with all applicable financing, affordability, and legal requirements and
undergo all required planning procedures/reviews by local planning groups, etc.

Funding and Bond Administration: All monies are held and accounted for by a
third party trustee. The trustee disburses proceeds from bond sales to the
developer in order to acquire and/or construct the housing project. Rental income
used to make bond payments is collected from the developer by the trustee and
disbursed to bond holders. If rents are insufficient to make bond payments, the
trustee obtains funds from the credit enhancement provider. No monies are
transferred through the Housing Commission or Housing Authority, and the
trustee has no standing to ask the issuer for funds.

Bond Disclosure: The offering document (typically a Preliminary Offering Statement or
bond placement memorandum) discloses relevant information regarding the project, the
developer, and the credit enhancement provider. Since the Housing Authority is not
responsible in any way for bond repayment, there are no financial statements or
summaries about the Housing Authority or the City that are included as part of the
offering document. The offering document includes a paragraph that states that the
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Housing Authority is a legal entity with the authority to issue multifamily housing bonds
and that the Housing Commission acts on behalf of the Housing Authority to issue the
bonds. The offering document also includes a paragraph that details that there is no
pending or threatened litigation that would affect the validity of the bonds or curtail the
ability of the Housing Authority to issue bonds. This is the extent of the disclosure
required of the Housing Authority, Housing Commission, or the City. However, it is the
obligation of members of the Housing Authority to disclose any material facts known
about the project, not available to the general public, which might have an impact on the
viability of the project.
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ROSS FINANCIAL
1736 Stockton Street, Suite One e San Francisco, CA 94133 e (415) 912-5612 e« FAX (415) 912-5611

May 14, 2020

Mr. Colin Miller

Vice President, Multifamily Housing Finance
Real Estate Division

San Diego Housing Commission

1122 Broadway, Suite 300

San Diego, CA 92101

Re: Courthouse Commons
Dear Mr. Miller:

The San Diego Housing Commission (the “Commission”) has retained Ross Financial as
its municipal advisor to analyze the feasibility of issuing tax-exempt bonds in the
estimated par amount of $24,000,000 (the “Bonds”) for the Courthouse Commons
development (the “Development”).

This feasibility analysis reviews the following items:

Overview of the Development
Proposed financing approach
Benefits and risks to Commission
Public purpose
Recommendations

Ross Financial has based its analysis of the Development’s financial feasibility on
materials provided by Holland Partner Group (“Holland”), which, along with North
America Sekisui House (“NASH”), has created the development and borrower entities for
the Development. The materials include: (1) the joint application to the California Debt
Limit Allocation Committee (“CDLAC”) and the California Tax Credit Allocation
Committee (“CTCAC”), (2) the financing commitment from Mizuho Bank as the letter of
credit bank and credit enhancement provider for the Bonds (the “Bank™), (3) the market
study performed by Concord Group in support of the application to CDLAC, and (4)
Holland’s pro forma financial schedules for the Development. Ross Financial has not
visited the site of the proposed Development and has had no role in the selection of the
Bank or in the development of the Bond structure.



Mr. Colin Miller

Re: Courthouse Commons
May 14, 2020
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OVERVIEW OF DEVELOPMENT

Development Summary. The Development is a new construction residential project
consisting of 82 units of which (a) 41 units will be affordable to families with incomes
that do not exceed 50% of area median income (“AMI”’) and (b) 41 units will be market
rate. The Development has 24-hour staffing in lieu of a dedicated manager’s unit.

The Development is one component of a 37-story mixed-use project of Type I concrete
construction consisting of 29 levels of residential units and amenities over 8§ levels of
commercial office and ground floor retail. The overall project is comprised of 431
apartment units aggregating 408,349 square feet, approximately 17,812 square feet of
ground floor retail and approximately 250,000 square feet of office. The overall project
will contain five levels of underground parking with an aggregate of 670 parking spaces.

Site amenities include a rooftop lounge with pool, spa and outdoor terrace, 8™ floor
outdoor deck with BBQs, resident lounge with dining area, dog run, fitness center and
meeting spaces. Unit amenities include: central heating/cooling, refrigerators, stove/oven,
dishwasher, quartz countertops, tile backsplashes, USB power outlets in the kitchen and
master bedroom, thermostat, vinyl flooring, cabinetry, shades and CAT6 cabling. Service
amenities will be provided by Project Access Resource Centers and will include:
instructor-led educational, health and wellness, and skill building classes and a service
coordinator/social worker.

The unit mix and applicable affordability restrictions for the Development are shown in
the following table:

Courthouse Commons Market Units 50% AMI Total Units
Studio 9 7 16
1 Bedroom 31 18 49
2 Bedroom 1 14 15
3 Bedroom 0 2 2
Total Units 41 41 82

Description of Project Site. The Development is located at 220 W. Broadway bordered
by West C Street, Front Street and Union Street in San Diego (the “Site”). The Site is
rectangular in shape, contains approximately 1.25 acres and is the site of the former
government courthouse building.

The local neighborhood surrounding the Site is mixed-use and includes several mid- to
high-rise office buildings (many for government uses) and local eating establishments. A
major east-west thoroughfare in downtown San Diego is at the southern portion of the
Site, a light rail station sits to the north and the Site is less than 1 mile from Interstate 5.

Project Ownership/Borrower. The Development will be owned by two entities. 220 W
Broadway Development Partners, L.P., a Delaware limited partnership registered in
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California (the “Affordable Borrower”), will own the 41 affordable units (the “Affordable
Borrower”). 220 W Broadway Market Rate 2, LLC, a Delaware limited liability company
registered in California (the “Market Borrower”) will own the 41 market rate units in the
Development. The partners of the Affordable Borrower will be: (a) AHA SDCC MGP,
LLC, a California limited liability company formed and owned by Affordable Housing
Access, Inc., a California nonprofit corporation as Managing General Partner, (b) NASH-
Holland 220 W Broadway GP, LLC, a Delaware limited liability company, as Co-
General Partner and (c) 220 W Broadway LP, LLC, a Delaware limited liability
company, as limited partner. The Market Borrower will be 100% owned by SDCC South
Block, LLC which, in turn, is 100% owned by NASH-Holland SDCC Investors, LLC, a
Delaware limited liability company registered in California. Each of NASH-Holland 220
W Broadway GP, LLC and 220 W Broadway LP, LLC is owned by SDCC South Block,
LLC which, as noted above, is owned by NASH-Holland SDCC Investors, LLC.
Affiliates of NASH and Holland are the members of NASH-Holland SDCC Investors,
LLC.

According to the CDLAC application, in its 19 years since formation, Holland has
developed or rehabilitated 115 multifamily rental projects aggregating approximately
40,800 units. Its California experience spans 18 years during which it has
developed/rehabilitated 25 projects aggregating approximately 8,000 units. Most of its
development activity in California has occurred over the past 10 years. Holland currently
owns approximately 13,400 units and manages approximately 15,862 units.

According to its website, NASH is a wholly owned subsidiary of Sekisui House, Ltd.
(“Sekisui”), Japan’s largest single-family homebuilder. Founded in 1960, Sekisui House
is a publicly traded company that has built millions of homes worldwide.

Holland and NASH have collaborated on major multifamily and mixed-use developments
in San Diego, Los Angeles, San Francisco Bay Area, Denver, Seattle and Portland.

Holland and NASH are the developers of the Park & Market Project for which the
Housing Authority issued $216,500,000 in bonds in 2017.

CDLAC. On January 17, 2020, the Housing Authority filed a joint application to
CDLAC and CTCAC requesting a private activity bond allocation of $24,000,000 for the
Development and a 4% low income housing tax credit reservation. CDLAC awarded the
requested allocation and CTCAC reserved Federal tax credits at its meetings of April 14,
2020. CDLAC will require the issuance of the Bonds by October 27, 2020.

In connection with the CDLAC application process, on July 30, 2019, the Housing
Authority adopted a resolution of intent to issue the Bonds for the Development and
authorized the submission of an application to CDLAC. On the same date, a TEFRA
hearing, duly noticed, was held before the City Council at which time the Development
was approved for purposes of Section 147 of the Internal Revenue Code. The TEFRA



Mr. Colin Miller

Re: Courthouse Commons
May 14, 2020

Page 4 of 9

approval was signed on July 30, 2019. Because the expected date of Bond issuance will
be after July 30, 2020, Federal tax law will require that a new TEFRA hearing be held.

PROPOSED FINANCING

Project Costs and Funding. According to projections provided by Holland, the total cost
of the Development — i.e., the Bond-financed portion of the overall project, including
construction and all soft costs, is estimated at $40,852,950. The estimated sources and
uses of funds will differ during construction and following construction and lease-up (“‘at
permanent”). The following table allocates these sources and uses during construction
and at permanent based on the most recent projections:

Sources of Funds Construction Permanent
Tax-Exempt Bond Proceeds $24,000,000 $21,000,000
Low Income Housing Tax Credit Equity 5,385,350 8,385,350
Borrower Equity 11,467,600 11,467,600

Total $40,852,950 $40,852,950

Uses of Funds

Land Cost $196,370 $196,370
Construction and Site Work 30,252,664 30,252,664
Architectural & Engineering 1,105,152 1,105,152
Construction Loan Interest & Fees 4,002,904 4,002,904
Other Project Costs (e.g., impact fees) 1,648,458 1,648,458
Contingency 1,540,367 1,540,367
Developer Fee 766,915 766,915
Other Costs 893,735 893,735
Reserves 446,385 446,385

Total $40,852,950 $40,852,950

Bond Financing Approach. The Housing Authority will issue the Bonds to finance the
large portion of the costs of the Development. The Bonds will have the following
features:

e The Bonds will be publicly offered as variable rate demand bonds that will be
purchased by Stifel, Nicolas & Co. (“Stifel””) as the underwriter;

e The Bonds will be secured by a direct pay letter of credit (the LOC”) issued by
Mizuho Bank (the “Bank™) and, as a result, are expected to be rated “A/A-1" by
SP Global (“S&P”);

e Repayment of draws under the Bank LOC will be secured by a corporate guaranty
from Sekisui House US Holdings, LLC; the LOC will not be secured by any
interest in the Development;

e [t is anticipated that the Bonds will be issued in installments up to an aggregate of
$24,000,000 pursuant to a fixed draw schedule; each installment will increase the
amount of Bonds outstanding;



BOND PURCHASE AGREEMENT

Housing Authority of the City of San Diego
Variable Rate Demand Multifamily Housing Revenue Bonds
(Courthouse Commons), Series 2020 F — $24,000,000

2020

Housing Authority of the City of San Diego
1122 Broadway, Suite 300
San Diego, California 92101

220 W Broadway Development Partners, L.P.
220 W Broadway Market Rate 2, LLC

5000 East Spring Street, Suite 500

Long Beach, California 90815

Affordable Housing Access, Inc.
3920 Birch Street, Suite 103
Newport Beach, California 92660

Ladies and Gentlemen:

The undersigned, Stifel, Nicolaus & Company, Incorporated (the “Underwriter”) offers to enter
into this Bond Purchase Agreement (the “Bond Purchase Agreement”) with the Housing Authority of the
City of San Diego (the “Issuer”), a public body, corporate and politic, duly organized and existing under
the laws of the State of California (the “State”), 220 W Broadway Development Partners, L.P., a
Delaware limited partnership (the “Affordable Borrower”), and 220 W Broadway Market Rate 2, LLC, a
Delaware limited liability company (the “Market Rate Borrower,” and jointly and severally with the
Affordable Borrower, the “Borrower”).

This offer is made subject to the Issuer’s and the Borrower’s acceptance on or before 10:00 a.m.,
Pacific time, on the date hereof, and, upon such acceptance, this Bond Purchase Agreement shall be in
full force and effect in accordance with its terms and shall be binding upon the Issuer, the Borrower and
the Underwriter, all as of 12:30 p.m., Pacific time, on the date hereof.

Capitalized terms used in this Bond Purchase Agreement and not otherwise defined herein shall
have the meanings given such terms in the Indenture of Trust, dated as of | ] 1, 2020 (the
“Indenture”), between the Issuer and | |, as trustee (the “Trustee™).

Section 1. Purchase and Sale of Bonds; Public Offering; Establishment of Issue Price.

@) The above-captioned bonds (the “Bonds”) will be issued on the Closing Date (as defined
herein) as draw down bonds, with stated principal amount as shown in the bond caption on the first page
hereof; provided, however, the principal amount due with respect to the Bonds shall be only such amount
as has been drawn down. Certain terms of the Bonds are set forth in Exhibit A hereto. Interest shall accrue
on the Bonds only on such principal amount as has been actually drawn. On the Closing Date (as defined
below), the principal amount of $ of the Bonds shall be drawn down (the “Initial Draw Down
Amount”). Following the Closing Date, the balance of the Bonds will be drawn down as provided in the
Indenture. Each such drawing down of the Bonds following the Closing Date must be on an Interest
Payment Date (a “Draw Down Date”). Draws shall be made on each Draw Down Date upon the



Trustee’s and the Underwriter’s receipt of a Draw Request as set forth in the Indenture. If (a) the Trustee
receives notice from the Underwriter of termination of its obligations to purchase Bonds under this Bond
Purchase Agreement, (b) the Trustee does not receive the purchase funds on the Draw Down Date, or (c)
the Trustee does not receive from the Bank (as defined herein) an executed Annex J to the Letter of Credit
(as defined herein) increasing the Stated Amount (as defined in the Letter of Credit) of the Letter of
Credit to the aggregate principal amount of Bonds to be outstanding on such Draw Down Date plus forty-
five (45) days of interest on such aggregate principal amount of Bonds at twelve percent (12%) per
annum, then the applicable draw shall not occur. No draw may be made later than December 31, 2023
(the “Outside Draw Down Date™).

(b) On the Closing Date, on the basis of the representations, warranties and agreements
contained herein, but subject to the terms and conditions herein, the Underwriter hereby agrees to
purchase from the Issuer, and the Issuer hereby agrees to sell to the Underwriter, the principal amount of
the Bonds equal to the Initial Draw Down Amount for a purchase price of 100% of the principal amount
of such Bonds (the “Purchase Price”). On each Draw Down Date subsequent to the Closing Date, on the
basis of the representations, warranties and agreements contained herein, but subject to the terms and
conditions herein, the Underwriter hereby agrees to purchase from the Issuer, and the Issuer hereby agrees
to sell to the Underwriter, the aggregate principal amount of the Bonds to be drawn down for a purchase
price of 100% of the principal amount of the Bonds so drawn down. On the Closing Date and on each
subsequent Draw Down Date, the Underwriter will not offer or sell Bonds in their initial public offering at
a price other than 100% of the principal amount thereof except upon receipt of an opinion from Bond
Counsel to the effect that the offer and sale of the Bonds at the proposed price will not adversely affect
the exclusion from gross income for federal income tax purposes of interest on the Bonds. The aggregate
principal amount of the Bonds to be purchased by the Underwriter shall not exceed the principal amount
of the Bonds shown in the caption on the first page hereof. In no event shall the Underwriter’s
obligations to purchase Bonds to be drawn down after the Closing Date extend beyond the Outside Draw
Down Date.

(c) The Bonds shall initially bear interest at the Weekly Rate, mature on the date and have
such other terms as described in the final Official Statement prepared with respect to the Bonds (the
“Official Statement”). The Borrower agrees to pay to the Underwriter, as compensation for its services,
an underwriting fee equal to $ (the “Underwriting Fee”) and the fees and expenses of its
counsel in the amount of $ . The Underwriting Fee and payment of the fees and expenses of
Underwriter’s counsel shall be due and payable in immediately available funds on the Closing Date,
solely and exclusively from funds provided by the Borrower.

The Bonds shall be in substantially the form described in, shall be issued and secured under the
provisions of, and shall be payable and subject to redemption as provided in the Indenture. The Bonds are
authorized to be issued under Chapter 1 of Part 2 of Division 24 (commencing with Section 34200) of the
Health and Safety Code (the “Act”), and a resolution duly adopted by the Issuer (the “Resolution”). The
Issuer will make a loan to the Borrower (the “Mortgage Loan™) of the proceeds of the Bonds, pursuant to
a Loan Agreement, dated as of the date of the Indenture (the “Loan Agreement”), among the Issuer, the
Borrower and the Trustee, in order to provide money for construction of a multifamily project and
functionally related facilities identified in the Official Statement (the “Project”).

Pursuant to a Reimbursement Agreement, dated as of the date of the Indenture (the
“Reimbursement Agreement”), among the Borrower, SDCC South Block, LLC and Mizuho Bank, Ltd.,
acting through its New York Branch in its capacity as Issuing Bank and Administrative Agent (the
“Bank™), the Bank will issue its irrevocable direct-pay letter of credit (the “Letter of Credit”). The Letter
of Credit will support payment of the principal and purchase price of and interest on the Bonds. The
Bonds will be limited obligations of the Issuer payable solely from the proceeds of draws on the Letter of



Credit and the revenues, other money, securities, funds, accounts and other items expressly pledged under
the terms of the Indenture as described in the Official Statement.

The Borrower’s obligations under the Loan Agreement are evidenced by a promissory note (the
“Mortgage Note™). A Deed of Trust, Security Agreement, Assignment of Rents and Fixture Filing (the
“Deed of Trust”) will secure the obligations of the Borrower to the Trustee under the Loan Agreement.
Neither the Bondowners nor the Trustee on behalf of the Bondowners will have the right to exercise
remedies under the Deed of Trust so long as the Bank has not failed to honor a properly presented draw
under the Letter of Credit.

The Borrower is required to operate the Project in compliance with a Regulatory Agreement and
Declaration of Restrictive Covenants (the “Regulatory Agreement”), among the Issuer, the Borrower and
the Trustee. The Regulatory Agreement contains certain representations, warranties and covenants
concerning the operation of the Project.

Pursuant to a Remarketing Agreement, dated as of the date of the Indenture (the “Remarketing
Agreement”), between Stifel, Nicolaus & Company, Incorporated, as remarketing agent (the
“Remarketing Agent”), and the Borrower, the Remarketing Agent will establish the Weekly Rate with
respect to the Bonds and use its best efforts to remarket tendered Bonds, all in accordance with and
subject to the provisions of the Indenture and the Remarketing Agreement.

This Bond Purchase Agreement, the Remarketing Agreement, the Preliminary Official Statement
(as defined below), the Official Statement, the Resolution, the Indenture, the Bonds, the Regulatory
Agreement, the Tax Certificate, the Loan Agreement, the Mortgage Note, the Deed of Trust, the Letter of
Credit and the Reimbursement Agreement are collectively referred to as the “Bond Documents.” The
Bond Documents to which the Issuer is a party are referred to herein as the “Issuer Documents.” The
Bond Documents to which the Borrower is a party are referred to herein as the “Borrower Documents.”
The Bond Documents to which the Trustee is a party are referred to herein as the “Trustee Documents.”

The Indenture and the Loan Agreement shall be in substantially the forms approved by the
Resolution and shall be entered into by the parties thereto with only such changes as shall be made
hereafter by mutual agreement of such parties and the Underwriter.

(d) The Underwriter will make a bona fide public offering of all the Bonds as set forth above
in this Section 1.

The Underwriter agrees to assist the Issuer in establishing the issue price of the Bonds and shall
execute and deliver to the Issuer at Closing an “issue price” or similar certificate, together with the
supporting pricing wires or equivalent communications, in the form attached hereto as Exhibit C, with
such modifications as may be appropriate or necessary, in the reasonable judgment of the Underwriter,
the Issuer and Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the initial
offering price or prices to the public of the Bonds.

The Issuer will treat the first price at which 10% of each maturity of the Bonds (the “10% test) is
sold to the public as the issue price of that maturity (if different interest rates apply within a maturity,
each separate CUSIP number within that maturity will be subject to the 10% test). At or promptly after
the execution of this Bond Purchase Agreement, the Underwriter shall report to the Issuer the price or
prices at which it has sold to the public each maturity of Bonds. If at that time the 10% test has not been
satisfied as to any maturity of the Bonds, the Underwriter agrees to promptly report to the Issuer the
prices at which it sells the unsold Bonds of that maturity to the public. That reporting obligation shall



continue, whether or not the Closing Date has occurred, until the 10% test has been satisfied as to the
Bonds of that maturity or until all Bonds of that maturity have been sold to the public.

The Underwriter acknowledges that sales of any Bonds to any person that is a related party to the
Underwriter shall not constitute sales to the public for purposes of this Section. For this purpose, a
purchaser of any of the Bonds is a “related party” to an underwriter if the underwriter and the purchaser
are subject, directly or indirectly, to (A) more than 50% common ownership of the voting power or the
total value of their stock, if both entities are corporations (including direct ownership by one corporation
of another), (B) more than 50% common ownership of their capital interests or profits interests, if both
entities are partnerships (including direct ownership by one partnership of another), or (C) more than 50%
common ownership of the value of the outstanding stock of the corporation or the capital interests or
profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a
partnership (including direct ownership of the applicable stock or interests by one entity of the other).

(e The Underwriter reserves the right to overallot or effect transactions that stabilize or
maintain the market price of the Bonds at levels above those which might otherwise prevail in the open
market and to discontinue such stabilizing, if commenced, at any time. In connection with the offering of
the Bonds, the Underwriter will abide by all applicable rules of the Municipal Securities Rulemaking
Board.

Section 2. Closing.

On __, 2020, on or before 9:30 a.m. Pacific Time or on such other day and at such
other time as shall have been mutually agreed upon by the Issuer, the Borrower and the Underwriter (the
“Closing Date” and the “Closing Time”), the Issuer shall deliver or cause to be delivered the Bonds in the
Initial Draw Down Amount to or for the account of the Underwriter, duly executed on its behalf and
authenticated by the Trustee, to be held by the Trustee as agent for DTC, together with the other
documents herein mentioned. On the Closing Date, the Underwriter will accept such delivery and pay for
the Bonds as set forth in Section 1 by causing to be delivered to the Trustee, by federal funds wire
transfer, the amount of the Purchase Price (the “Closing”). The Bonds shall be delivered in fully
registered form and shall be made available to the Underwriter at least one Business Day before the
Closing Date for inspection, and shall be held by the Trustee, as agent for DTC, for safe keeping until the
Closing Date. Upon initial issuance, the Issuer will cause the Trustee to register the ownership of such
Bonds in the Bond Register in the name of Cede & Co., as the nominee of DTC.

Payment for the Bonds and delivery of other documents required by this Bond Purchase
Agreement to be delivered on the Closing Date shall be made at the offices of Bond Counsel in San
Francisco, California, or at such other location as is mutually agreed to by the Issuer, the Borrower and
the Underwriter.

Section 3. Representations and Warranties of the Issuer.

The Issuer represents, warrants to, and covenants and agrees with, the Underwriter and the
Borrower that:

@ On the date hereof and on the Closing Date, the statements and information contained in
the Preliminary Official Statement and the Official Statement under the headings “THE ISSUER” and
“ABSENCE OF MATERIAL LITIGATION—The Issuer,” are and will be true, correct and complete in
all material respects, and such statements and information in the Preliminary Official Statement and the
Official Statement relating to the Issuer do not and will not contain any untrue statement of a material fact



or omit to state a material fact necessary to make the statements therein, in light of the circumstances
under which they are made, not misleading.

(b) There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or
by any court, governmental agency, public board or body, pending or to the best of the Issuer’s
knowledge threatened against the Issuer in any way:

@ Affecting the organization of the Issuer, or the legal or corporate existence of the
Issuer, or the title of the members of the Issuer to their respective offices, or any powers of the Issuer
under the Constitution or the laws of the State pursuant to which the Issuer was created;

2 Seeking to prohibit, restrain or enjoin the issuance, sale or delivery of the Bonds
or the collection of revenues from the Borrower derived from payments under the Loan Agreement, or the
pledge thereof;

3 Contesting or affecting the validity or enforceability of the Resolution adopted by
the Issuer pursuant to the Act or the Issuer Documents;

(@) Contesting the power of the Issuer to enter into, execute and deliver the
documents listed in clause (3) above or to consummate the transactions contemplated by such documents
and the Preliminary Official Statement and the Official Statement; or

(5) Wherein an unfavorable decision, ruling or finding would materially adversely
affect the validity or enforceability of the Issuer Documents, the financial position or condition of the
Issuer or the exclusion from gross income for federal income tax purposes of the interest on the Bonds.

©) To the best of its knowledge, the Issuer is not in breach of or default under any applicable
law or administrative regulation of the State or of the United States, or any applicable judgment or decree
or any loan agreement, indenture, note, resolution, agreement or other instrument to which the Issuer is a
party or is otherwise subject, which would impair in any material respect the performance of its
obligations under the Issuer Documents.

(d) The Issuer is a public body, corporate and politic, duly organized and existing under the
laws of the State, established by and acting pursuant to the Act, and has, and at the Closing Date will
have, full legal right, power and authority under the Constitution and the laws of the State: (i) to execute
and deliver into the Issuer Documents; (ii) to adopt the Resolution; (iii) to issue, sell and deliver the
Bonds to the Underwriter under the Indenture and as provided herein; (iv) to pledge and assign the
revenue, other money, securities, funds, accounts, guarantees, insurance, and other items pledged under
the terms of the Indenture, as provision of and security for the payment of the principal of and interest on
the Bonds, and to similarly pledge all money, securities and earnings held in the funds and accounts held
under the Indenture, all in the manner described in the Resolution, the Indenture and the Loan Agreement;
and (v) to carry out, give effect to and consummate all the other transactions contemplated by the Issuer
Documents, the Resolution, the Preliminary Official Statement and the Official Statement.

(e) The Issuer has duly and validly adopted the Resolution, has duly authorized and approved
the use of the Preliminary Official Statement and the Official Statement, and the execution and delivery
of the Bonds and the Issuer Documents, and has duly authorized and approved the performance by the
Issuer of its obligations contained in, and the taking of any and all action as may be necessary to carry
out, give effect to and consummate the transactions contemplated by, each of those documents, and at the
Closing Date, the Bonds and the Issuer Documents will constitute the valid, legal and binding obligations
of the Issuer (assuming due authorization, execution and delivery by the other parties thereto, where



necessary) in accordance with their respective terms, and the Resolution and will be in full force and
effect.

4] To the best of the Issuer’s knowledge, the Issuer’s execution and delivery of the Bonds
and the Issuer Documents, the Issuer’s consummation of the transactions contemplated by such
documents, and the Issuer’s fulfillment of or compliance with the terms, conditions or provisions thereof
will not conflict with, violate or result in the breach of any of the terms, conditions or provisions of any
constitutional provision or statute of the State or of any agreement, instrument, statute, governmental rule
or regulation, law and order, judgment or decree to which the Issuer is now a party or by which it is
bound, and will not constitute a default under any of the foregoing that has not been waived or consented
to in writing by the appropriate party or parties, and will not result in the creation or imposition of any
lien, charge, security interest or encumbrance of any nature upon any property or assets of the Issuer
prohibited under the terms of any such agreement, instrument, statute, governmental rule or regulation,
court order, judgment or decree.

(o) Upon delivery of the Bonds, the Issuer will have good right, full power and lawful
authority to pledge and assign the Trust Estate described in the Indenture to the Trustee as provided in the
Indenture and the Resolution.

(h) The Issuer has complied, and will at the Closing Date be in compliance, in all respects
with the Resolution and the Issuer Documents.

M All approvals, consents, authorization, elections and orders of or filings or registrations
with any governmental authority, board, agency or commission having jurisdiction that would constitute a
condition precedent to, or the absence of which would materially adversely affect, the performance by the
Issuer of its obligations hereunder or under the Bonds or any of the Issuer Documents have been obtained
and are in full force and effect.

M The Issuer, at the expense of the Borrower, will furnish such information, execute such
instruments and take such other action in cooperation with the Underwriter as the Underwriter may
reasonably request to qualify the Bonds for offer and sale under the “blue sky” or other securities laws
and regulations of such states and other jurisdictions of the United States as the Underwriter may
designate, provided that in connection therewith the Issuer shall not be required to file a general consent
to service of process in any jurisdiction.

(K) The Issuer shall furnish such information, execute such instruments and take such other
action consistent with law as may be required, and shall otherwise cooperate with the Underwriter in
taking all action necessary, to qualify the Bonds for offer and sale and to determine the eligibility for
investment in the Bonds under the laws of such jurisdictions as the Underwriter designates and the
continuation of such qualification in effect so long as required for distribution of the Bonds; provided,
however, that the foregoing will not require the Issuer to consent to service of process in any foreign
jurisdiction or to register as a broker-dealer or qualify as a foreign corporation in any foreign jurisdiction.

() Any certificate signed by the Executive Director or other authorized officer of the Issuer
shall be deemed a representation and warranty by the Issuer to the Underwriter as to the statements made
therein.

(m) The Issuer will cause the proceeds of the Bonds to be deposited with the Trustee in
accordance with the Indenture and as contemplated by the Preliminary Official Statement and the Official
Statement.



(n) The Issuer has not been notified of any listing or proposed listing by the Internal Revenue
Service to the effect that it is a bond issuer whose arbitrage certifications may not be relied upon.

(0) The Issuer has not taken or omitted to take on or before the date hereof any action that
would adversely affect the exclusion from gross income for federal income tax purposes of the interest on
the Bonds.

(p) All meetings of the governing body of the Issuer at which action was taken in connection
with the Issuer Documents and the Bonds were duly and legally called and held, open to the public at all
times, and notice of the time and place of each such meeting was given as required by law.

(o) The Issuer shall, at the expense of the Borrower, furnish or cause to be furnished to the
Underwriter, in such quantities as shall be requested by the Underwriter, copies of the Official Statement
and all amendments and supplements thereto, in each case as soon as available.

) Other than the Issuer Documents, the Issuer has not entered into any contract or
arrangement that might give rise to any lien or encumbrance on the revenues or other assets, properties,
funds or interests pledged pursuant to the Indenture.

The execution and delivery of this Bond Purchase Agreement by the Issuer shall constitute a
representation to the Underwriter that the representations and warranties contained in this Section are true
as of the date hereof and as of each Draw Down Date.

Section 4. Representations and Warranties of the Borrower.

Each Borrower, on behalf of itself only and not on behalf of any other Borrower, represents and
warrants to the Underwriter, Bond Counsel and the Issuer, as of the date hereof (unless otherwise stated
below), as of the Closing Date and as of each Draw Down Date, as follows:

@ There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or
by any court, public board or body, known to be pending or to the knowledge of the Borrower threatened
against or affecting the Borrower or any of its officers, nor to the knowledge of the Borrower is there any
basis therefor, wherein an unfavorable decision, ruling, or finding would materially adversely affect the
transactions contemplated by the Indenture or the Borrower Documents, or which would adversely affect,
in any way:

@ The legal existence or powers of the Affordable Borrower or the Market Rate
Borrower, or their status as a limited partnership and a limited liability company, respectively; or

2 The issuance or delivery of the Bonds or the collection of revenue by the
Borrower from which the Borrower is obligated to make payments under the Loan Agreement and the
Reimbursement Agreement; or

3 The validity or enforceability of the Bonds, the Borrower Documents, or any
other agreement or instrument to which the Borrower is a party and that is used or contemplated for use in
the consummation of the transactions contemplated hereby and thereby; or

(@) The powers of the Borrower to enter into, execute and deliver the Borrower
Documents, or to perform its obligations under and consummate the transactions contemplated by the
Borrower Documents; or



(5) The due performance by the Borrower of the transactions contemplated by the
Official Statement or the Borrower Documents.

(6) The exclusion from gross income for federal income tax purposes of the interest
on the Bonds.

(7 The financial condition or operations of the Borrower. The Borrower is not
subject to any judgment, decree or order entered in any lawsuit or proceeding brought against it that
would have such an effect.

(8) The completeness or accuracy of the descriptions in the Preliminary Official
Statement or the Official Statement of the Project, the Borrower or the private participants or any
amendment or supplement thereto (nor, to the best actual knowledge of the Borrower, is there any basis
therefor).

(b) (1) The Affordable Borrower is, and will be on the Closing Date, a limited partnership,
duly organized and validly existing under the laws of the State of Delaware, with the power to own its
property and carry on its business as now being conducted, and duly qualified and authorized to do
business in the State; and (2) the Market Rate Borrower is, and will be on the Closing Date, a limited
liability company, duly organized and validly existing under the laws of the State of Delaware, with the
power to own its property and carry on its business as now being conducted, and duly qualified and
authorized to do business in the State.

(© The Borrower has full power and authority (corporate or otherwise) to approve the terms
of the Indenture, to execute and deliver the Borrower Documents and to perform and observe the terms
and conditions hereof and thereof. The Borrower has full power, authority and legal right to engage in the
business and activities conducted or proposed to be conducted by it with respect to the Project.

(d) The Borrower has duly authorized the (i) execution and delivery of the Borrower
Documents, (ii) performance by the Borrower of the obligations contained in the Borrower Documents,
(iif) preparation of the Official Statement, and (iv) consummation by the Borrower of all of the
transactions contemplated by the Borrower Documents.

(e) The officers or other representatives of the Borrower executing the Borrower Documents
on behalf of the Borrower are (or were at the time of execution of any such document which has
heretofore been executed) duly and properly in office and duly authorized to execute the same.

4] The Borrower Documents, when executed and delivered by the Borrower, will be legal,
valid and binding agreements of the Borrower, each enforceable against the Borrower in accordance with
its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization or
moratorium, or other similar laws affecting creditors’ rights generally, by the exercise of judicial
discretion in accordance with general principles of equity, and, with respect to the indemnification
provisions of this Bond Purchase Agreement, by applicable securities laws or held to be against public

policy.

(0) Neither the Borrower’s execution and delivery of the Borrower Documents, nor the
Borrower’s consummation of the transactions contemplated by such documents, nor the Borrower’s
fulfillment of or compliance with the terms and conditions thereof or hereof will conflict with, violate or
result in a material breach of any of the terms, conditions or provisions of any corporate restriction or of
any agreement or instrument, or any statute, governmental rule or regulation, court order, judgment or



decree to which the Borrower is now a party or by which it is bound, or will constitute a default under any
of the foregoing that has not been waived or consented to in writing by the appropriate party or parties.

(h All approvals, consents, authorizations, certifications and other orders of any
governmental authority, board, agency or commission having jurisdiction, and all filings with any such
entities that would constitute a condition precedent to, or the failure of which to obtain would materially
adversely affect, the performance by the Borrower of its obligations hereunder, or the consummation of
the transactions contemplated in the Indenture or the Borrower Documents, have been or will be duly
obtained, except for such approvals, consents and orders as may be required under the “blue sky” or
securities laws of any state in connection with the offering and sale of the Bonds.

() All information and data furnished by the Borrower to the Issuer, the Bank and the
Underwriter are complete and correct in all material respects.

{)) The Borrower has complied in all material respects with all applicable requirements of
the United States and the State, and of their respective agencies and instrumentalities, to own and operate
the Project and has obtained all necessary permits, licenses, certifications, accreditations and
qualifications required to conduct its business as it is presently being conducted.

(K) As of the Closing Date, the Borrower will have good and marketable title to the Project.

() No information, exhibit or report about the Borrower furnished in writing by the
Borrower to the Issuer, the Bank or the Underwriter or any other person in connection with the Bonds, the
Indenture or the Borrower Documents contains any material misstatement of fact or omits to state a
material fact or any fact necessary to make the statements contained therein, in the light of the
circumstances under which they were made, not misleading.

(m)  The factual information set forth in the Preliminary Official Statement and the Official
Statement, as of the date thereof and at all times subsequent thereto up to and including the Closing Date
does not and will not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading (the foregoing sentence does not apply to, and the Borrower
makes no representation or certification with respect to, summaries of agreements and matters of
interpretation, opinion, or estimates, and with respect to the information in the Preliminary Official
Statement and the Official Statement under the headings “THE BANK,” “THE ISSUER,” “THE
TRUSTEE,” “CERTAIN BONDOWNERS’ RISKS,” “TAX MATTERS,” “UNDERWRITING,”
“CERTAIN LEGAL MATTERS,” and “ABSENCE OF MATERIAL LITIGATION - The Issuer,” and in
Appendices B, C, D, E and F).

(n) The Borrower is not now in default in any payment due with respect to any of its
obligations in connection with any debt incurred by the Borrower.

(0) As of the Closing Date, all of the warranties and representations of the Borrower in the
Borrower Documents are true and correct.

(9)] As of the Closing Date, all conditions precedent to the issuance of the Bonds under the
Bond Documents to be performed by the Borrower, its employees or its agents have been complied with.

(o) Any certificate signed by any official of the Borrower and delivered to the Underwriter
shall be deemed a representation and warranty by the Borrower to the Underwriter as to the truth of the



statements therein contained with the same effect as if such representation and warranty were set forth in
this Bond Purchase Agreement.

(N After the Closing Date, the Borrower shall not participate in the issuance of any
amendment of or supplement during the underwriting period to the Official Statement except as
prescribed herein.

(s) On the Closing Date, the Borrower shall not have granted any interest in or rights or
options to sell the Bonds to any other party.

® All permits (including building permits), licenses and authorizations necessary for the
ownership and operation of the Project in the manner contemplated by the Preliminary Official Statement
and the Official Statement and each of the Borrower Documents have been obtained or are expected to be
obtained, and said ownership and operation are not, to the best knowledge of the Borrower, in conflict
with any zoning or similar ordinance applicable to the Project. The Project conforms to all material
environmental regulations known to the Borrower.

(W The Borrower has not taken or omitted to take on or prior to the date hereof any action
that would adversely affect the exclusion from gross income for federal income tax purposes of the
interest on the Bonds.

(v) On the Closing Date, each of the representations and warranties of the Borrower
contained in the Borrower Documents and all other documents executed by the Borrower in connection
with the Bonds shall be true and correct in all material respects.

(w) The Borrower has reviewed and agreed to the conditions for disbursement of the Loan as
set forth in the Indenture and the Loan Agreement.

Section 5.  Representations of the Underwriter.

@) The Underwriter represents to the Issuer and the Borrower that: (a) the Underwriter has
the corporate power and all the authority necessary to enter into this Bond Purchase Agreement and to
perform its covenants, obligations and undertakings hereunder; and (b) when duly executed and delivered
by the other parties hereto, this Bond Purchase Agreement will constitute a valid, binding and enforceable
obligation of the Underwriter in accordance with its terms, except that the enforceability hereof may be
limited by bankruptcy, insolvency, reorganization or moratorium, or other similar laws affecting
creditors’ rights generally, by the exercise of judicial discretion in accordance with general principles of
equity, and, with respect to the indemnification provisions of this Bond Purchase Agreement, by
applicable securities laws or held to be against public policy.

Section 6. Official Statement; Amendment of Official Statement; Changes Affecting
Official Statement After Closing.

@ As soon as practicable after the date hereof, and in any event within seven business days
after the date hereof, the Borrower shall deliver, or cause to be delivered, to the Underwriter copies of the
Preliminary Official Statement dated __, 2020 prepared with respect to the Bonds (the
“Preliminary Official Statement™), and the Official Statement executed on behalf of the Borrower by its
duly authorized officers or representatives. The Borrower and the Issuer agree to provide, or cause to be
provided (at the Borrower’s sole expense), to the Underwriter, at such addresses as the Underwriter may
specify, as many copies of the Preliminary Official Statement or the Official Statement as the Underwriter
reasonably requests as necessary to comply with Rule G-32 and all other applicable rules of the Municipal
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Securities Rulemaking Board, including copies in “designated electronic format” (as defined by MSRB in
Rule G-32), in quantities specified by the Underwriter and sufficient to enable the Underwriter (i) to send
a single copy of the Official Statement to any potential customer upon request until the earlier of (A) 90
days from the End of the Underwriting Period (as defined below) or (B) the time when the Official
Statement is available to any person from the MSRB, but in no case fewer than 25 days following the End
of the Underwriting Period and (ii) to comply with any applicable rules of the MSRB. The Underwriter
agrees to promptly file the Official Statement with the MSRB or its designee (including EMMA).

During the period commencing on the effective date and time of this Bond Purchase Agreement
and ending 25 days following the End of the Underwriting Period (the “Update Period”), if any event
shall occur which would cause the Official Statement to contain any untrue statement of a material fact or
to omit to state any material fact necessary to make the statements therein, in the light of the circumstance
under which they were made, not misleading, and in the judgment of the Underwriter, such event requires
the preparation and publication of a supplement or amendment to the Official Statement, the Issuer and
the Borrower will, at the expense of the Borrower, prepare or cooperate in the preparation of such
supplement or amendment to the Official Statement, including but not limited to the Supplements, in a
form approved by the Underwriter and furnish or cooperate in the furnishing to the Underwriter (at the
expense of the Borrower) a reasonable number of copies of an amendment of, or a supplement to, the
Official Statement so that, as amended or supplemented, it will not contain any untrue statement of a
material fact or omit to state a material fact that is necessary to make the statements made therein, in light
of the circumstances under which they were made, not misleading. If the Official Statement is so
supplemented or amended prior to the Closing, the approval by the Underwriter of a supplement or
amendment to the Official Statement shall not preclude the Underwriter from thereafter terminating this
Bond Purchase Agreement in accordance with the provisions of Section 10 hereof.

The “End of the Underwriting Period” is used as defined in Rule 15¢2-12 and means the later of
(i) the delivery of the Bonds by the Issuer to the Underwriter or (ii) when the Underwriter no longer
retains (directly or as a syndicate member) an unsold balance of the Bonds for sale to the public;
provided, that the “End of the Underwriting Period” shall be deemed to be the Closing Date, unless the
Underwriter otherwise notifies the Issuer and the Borrower in writing prior to such date that there is an
unsold balance of the Bonds, in which case the End of the Underwriting Period shall be deemed to be
extended for 30 days (or such shorter period ending when the Underwriter retains no unsold balance). The
deemed End of the Underwriting Period may be extended for two additional periods of 30 days each (or
such shorter period ending when the Underwriter retains no unsold balance) upon receipt of an additional
written notification from the Underwriter containing the same information as required in the initial written
notice.

If, during the Update Period, the Issuer becomes aware of any event relating to the Issuer which
would cause the Official Statement to contain any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein with respect to the Issuer, in the light of the
circumstance under which they were made, not misleading, the Issuer will promptly notify the
Underwriter and the Borrower of such event.

If, during the Update Period, the Borrower becomes aware of any event which would cause the
Official Statement to contain any untrue statement of a material fact or to omit to state any material fact
necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading, the Borrower will promptly notify the Underwriter and the Issuer of such event.

The Borrower will undertake, pursuant to the Continuing Disclosure Agreement, to provide

certain annual financial information and notices of the occurrence of certain events required by Rule
15¢2-12.
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The Borrower represents and warrants to the Underwriter and the Issuer that the Borrower has not
failed during the previous 5 years to comply in all material respects with any previous undertakings in a
written continuing disclosure contract or agreement made pursuant to Rule 15¢2-12.

Additionally, in connection with the sale of Bonds on each Draw Down Date, the Borrower will
cause to be delivered to the Underwriter, without charge, in such quantities as the Underwriter has
requested or may hereafter reasonably request, copies of Supplements to the Official Statement (the
“Supplements”) setting forth updated disclosure for the Bank as well as such other disclosure as the
Underwriter shall reasonably request. The Borrower agrees to act as agent for the Issuer for the purpose
of delivering the Preliminary Official Statement, the Official Statement and any Supplements within
seven business days after the execution hereof and, in any event, in sufficient time to accompany any
confirmation that requests payment from any customer. The Official Statement may be revised, amended,
changed or supplemented after the execution of this Bond Purchase Agreement only with the permission
of the Underwriter, which permission will not be unreasonably withheld.

(b) The Issuer and the Borrower acknowledge that the Underwriter is required to comply
with the requirements of Rule 15¢2-12 of the Securities Exchange Act of 1934 (the “Rule”) in connection
with the offer and sale of the Bonds and each agrees to cooperate (at the cost and expense of the
Borrower) with the Underwriter so as to enable the Underwriter to comply with the Rule and any other
rules of the SEC or MSRB in connection with the offer and sale of the Bonds. To this end, the Borrower
has delivered to the Underwriter the Preliminary Official Statement that the Borrower deemed final as of
its date, except for the omission of no more than the following information: the offering price(s), interest
rate(s), selling compensation, aggregate principal amount, principal amount per maturity, delivery dates,
ratings, other terms of the Bonds depending on such matters and the identity of the Underwriter. To
evidence this, the Borrower will execute and deliver a certificate in the form attached as Exhibit B hereto.
The Borrower, its partners and its members, as the case may be, and all entities affiliated with the
Borrower and its partners and members have complied with all of their previous continuing disclosure
obligations under the Rule, if any (except to the extent described in the Preliminary Official Statement
and the Official Statement).

) The obligations of the Borrower hereunder to enter into the Borrower Documents, and of
the Underwriter hereunder to purchase the Bonds, are each subject to the condition that between the date
hereof and the Closing Date, no event shall have occurred and no information shall have become known
which, in the judgment of the Borrower or the Underwriter, makes untrue in any material respect any
statement or information contained in the Official Statement, or has the effect that the Official Statement
contains any untrue statement of material fact or omits to state a material fact required to be stated therein
or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading. The party determining in good faith that such an event has occurred or learning of
such information shall be relieved of its obligations hereunder if that party provides written notice to the
other party of such event or information.

(d) The Issuer and the Borrower each hereby (i) confirms its consent to the use prior to the
date hereof by the Underwriter of the Preliminary Official Statement (in printed and electronic form) in
the marketing of the Bonds, (ii) authorizes the Underwriter to prepare, use and distribute (at the expense
of the Borrower) the Official Statement and the Supplements in final form in connection with the offering
and sale of the Bonds and (iii) confirms that it does not object to distribution of the Official Statement and
the Supplements in electronic form. The Borrower and the Issuer authorize and approve the Preliminary
Official Statement and the Official Statement, and, by their respective execution of this Bond Purchase
Agreement, consent to and ratify the distribution thereof by the Underwriter and authorize the execution
of the Official Statement by the duly authorized officers or representatives of the Borrower.
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Section 7. Undertakings and Covenants of the Issuer and the Borrower.
The Issuer and the Borrower covenant and agree with the Underwriter that:

@ They will cooperate with the Underwriter in obtaining the qualification of the Bonds for
sale and in determining their eligibility for investment under the laws of such jurisdictions as the
Underwriter designates, and will use their best efforts to continue such qualifications in effect so long as
required for the distribution of the Bonds; provided, that neither the Issuer nor the Borrower shall be
required to undertake the registration or the qualification of the Bonds, to file consent to suit or a general
consent to service of process, or to qualify to do business in any jurisdiction;

(b) They will, prior to the Closing Date, advise the Underwriter promptly of the institution of
any legal proceedings of which they have knowledge affecting the use of the Preliminary Official
Statement or the Official Statement in connection with the public offering, sale and distribution of the
Bonds; and

(c) For a period of the earlier of 90 days from the date hereof or until 25 days after the end of
the underwriting period for the Bonds, if any event shall occur as a result of which it is necessary to
supplement the Official Statement in order to make the statements therein, in the light of the
circumstances existing at such time, not misleading, the Issuer and the Borrower shall each forthwith
notify the Underwriter of any such event of which the Issuer or the Borrower, as applicable, has
knowledge and shall cooperate fully in the preparation and furnishing of any supplement to the Official
Statement necessary, in the Underwriter’s opinion, so that the statements therein as so supplemented will
not be misleading in the light of the circumstances existing at such time. For the purposes of the
foregoing, the end of the underwriting period for the Bonds shall be the Closing Date unless the
Underwriter specifically notifies the Issuer and the Borrower in writing to the contrary. If, at any time
prior to the Closing Date, any event occurs of which the Issuer or the Borrower has knowledge as a result
of which the Preliminary Official Statement or the Official Statement would include an untrue statement
of a material fact or omit to state any material fact necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading, the Issuer or the Borrower, as applicable,
will notify the Underwriter immediately of such event and cooperate in the prompt preparation of an
amendment or supplement to the Preliminary Official Statement or the Official Statement which will
correct such statement or omission, the cost of which shall be paid by the Borrower.

The Issuer hereby makes the following further covenants with the Underwriter and the Borrower:

(d) Prior to the Closing, the Issuer will not create, assume or guarantee any indebtedness
payable from, or pledge or otherwise encumber, the revenues, assets, properties, funds or interests which
will be pledged pursuant to the Indenture, including, without limitation, the Bonds or the Bond
Documents.

() The Issuer will not take any action which will in any way cause the proceeds of the
Bonds to be applied in a manner other than as provided in the Indenture and described in the Official
Statement or which would cause the interest on the Bonds to be includable in the gross income of the
holders thereof for federal income tax purposes.

The Borrower hereby makes the following covenants with the Underwriter and the Issuer:

M Prior to the Closing (except as provided in the Borrower Documents), the Borrower will
not create, assume or guarantee any indebtedness payable from, or pledge or otherwise encumber, the
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revenues, assets, properties, funds or interests which will be pledged pursuant to the Indenture, including,
without limitation, the Bonds or the Bond Documents.

(0) The Borrower will cooperate with the Issuer to cause the Bonds to be delivered to the
address and at the time specified by the Underwriter in conjunction with the Closing.

(h) The Borrower will not take or omit to take any action which will in any way cause the
proceeds of the Bonds, or other money on deposit in any fund or account in connection with the Bonds, to
be applied in a manner other than as provided in the Indenture and described in the Preliminary Official
Statement and the Official Statement or which would cause the interest on the Bonds to be includable in
the gross income of the holders thereof for federal income tax purposes.

Section 8. Conditions to Underwriter’s Obligations.

@ The obligation of the Underwriter to accept delivery of and pay for the Bonds on the
Closing Date and on each subsequent Draw Down Date shall be subject, at the option of the Underwriter,
to the following additional conditions:

@ The Issuer and the Borrower shall have performed their respective obligations to
be performed hereunder at or prior to the Closing Date and each Draw Down Date.

2 The representations and warranties of the Issuer and the Borrower contained
herein shall be accurate in all material respects as of the date hereof, as of the Closing Date and as of each
Draw Down Date.

3 The statements of the officers and other officials of the Issuer and the Borrower
made in any documents or certificates furnished pursuant to the provisions hereof shall be accurate in all
material respects.

(@) The Bond Documents, the Preliminary Official Statement and the Official
Statement (i) shall have been duly authorized, executed and delivered by the respective parties thereto in
substantially the forms heretofore submitted to the Underwriter, with only such changes as shall have
been agreed to by the Underwriter, (ii) shall be in full force and effect; and (iii) shall not have been
amended, modified or supplemented, except as may have been agreed to by the Underwriter.
Furthermore, there shall have been taken in connection with the authorization, execution and delivery of
the Bond Documents, with the delivery of the Bonds and with the transactions contemplated thereby and
by this Bond Purchase Agreement, all such actions as shall be necessary and appropriate.

(5) The Official Statement shall have been authorized by the Issuer and authorized
and executed by the Borrower and delivered to the Underwriter, and shall not have been amended,
modified or supplemented except as may have been agreed to by the Underwriter.

(6) All conditions precedent to the issuance of the Bonds arising from the Indenture
and the Loan Agreement shall have been satisfied, and the Bank shall have performed its obligations
thereunder and under the Letter of Credit Documents.

@) As of the Closing Date and each Draw Down Date, no default or event of default
(as defined in any of the Bond Documents) shall have occurred and be continuing, and no event shall
have occurred and be continuing which, with the lapse of time or the giving of notice or both, would
constitute such a default or event of default.
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(8) As of the Closing Date and each Draw Down Date, no material adverse change
shall have occurred, nor shall any development involving a prospective material and adverse change in, or
affecting the affairs, business, financial condition, results of operations, prospects or properties (including
the Project) of, any of the Issuer, the Bank or the Borrower.

(b) The obligations of the Underwriter are also subject, in the discretion of the Underwriter,
to receipt by the Underwriter on the Closing Date and each Draw Down Date (to the extent specifically
noted below) of properly executed, certified or otherwise verified copies of the following documents,
instruments, certificates and opinions, each satisfactory in form and substance to the Underwriter, which
documents, instruments, certificates and opinions shall be deemed conclusively to have been received in
form and substance satisfactory to the Underwriter, or waived, by the Underwriter, upon the payment by
the Underwriter of the Purchase Price of the Bonds to the Issuer on the Closing Date and each Draw
Down Date:

@ The Bond Documents, executed by the respective parties thereto;

2 The Resolution, as certified by an authorized officer of the Issuer that it is a true,
correct and complete copy of the document duly adopted and authorized by the Issuer and that it has not
been amended, modified or rescinded (except as may have been agreed to by the Underwriter) and is in
full force and effect as of the Closing Date;

3 The approving opinion of Bond Counsel (the “Bond Opinion™), addressed to the
Issuer (with a reliance letter addressed to the Trustee, the Administrative Agent and the Underwriter), as
to the validity of the Bonds and as to the exclusion of interest on the Bonds from the gross income of the
recipients thereof for purposes of federal income taxation, except for a “substantial user” or a “related
person” as those terms are defined in Section 147(a) of the Code, dated the Closing Date and in
substantially the form of Appendix D to the Preliminary Official Statement and the Official Statement;

(@) The supplemental opinion of Bond Counsel, addressed to the Underwriter, dated
the Closing Date, to the effect that (i) the Bond Purchase Agreement has been duly executed and
delivered by, and constitutes the valid and binding agreement of, the Issuer; (ii) the Bonds constitute
exempted securities within the meaning of the Securities Act of 1933, as amended, the Indenture is
exempt from application of the Trust Indenture Act of 1939, as amended, and it is not necessary, in
connection with the public offering and sale of the Bonds, to register any securities under the Securities
Act of 1933 or to qualify any indenture under the Trust Indenture Act of 1939; and (iii) the statements
contained in the Preliminary Official Statement and the Official Statement, as of the respective dates of
such documents and the date of the opinion, under the captions “THE BONDS,” “SECURITY FOR THE
BONDS,” “TAX MATTERS,” “APPENDIX A—DEFINITIONS AND SUMMARY OF CERTAIN
PROVISIONS OF PRINCIPAL DOCUMENTS” and “APPENDIX D—FORM OF OPINION OF BOND
COUNSEL,” insofar as such statements expressly summarize certain provisions of the Indenture, the
Loan Agreement, the Regulatory Agreement and the form and content of the Bond Opinion, are accurate
in all material respects.

(5) The opinion of the City Attorney of the Issuer, counsel to the Issuer, addressed to
the Issuer, the Borrower, the Trustee, the Bank and the Underwriter, dated the Closing Date, to the effect
that (i) the Issuer is a public body, corporate and politic, duly organized and existing under the laws of the
State, established by and acting pursuant to the Act; (ii) the Resolution has been duly adopted by the
Issuer and the Resolution is in full force and effect; (iii) the Issuer Documents have been duly authorized
executed and delivered by the Issuer and constitute valid and binding obligations of the Issuer,
enforceable against the Issuer in accordance with their respective terms, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or other laws relating to or affecting
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generally the enforcement of creditors’ rights, and except to the extent that availability of the remedy of
specific performance or injunctive relief is subject to the discretion of the court before which any
proceeding therefor may be brought; (iv) based on the certificate of the Issuer, without independently
verifying the information therein, to our knowledge no litigation is pending or threatened in any court of
competent jurisdiction, state or federal, in any way (a) seeking to restrain or enjoin the sale, issuance or
delivery of the Bonds, or (b) questioning or affecting the validity of any of the proceedings relating to the
authorization, sale, execution, issuance or delivery of the Bonds, or (c) questioning or affecting the Issuer
Documents, or (d) affecting the organization or existence of the Issuer or the title to office of the officers
thereof; and (v) the statements contained in the Preliminary Official Statement and the Official Statement,
as of the respective dates of such documents and the date of the opinion, under the headings “THE
ISSUER” and “ABSENCE OF MATERIAL LITIGATION—The Issuer” do not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not
misleading;

(6) The opinion(s) of Oregon Law Group, PC and/or Chernove & Associates, Inc.,
counsel to the Borrower, addressed to the Issuer, the Trustee, the Bank, and the Underwriter, dated the
Closing Date, to the effect that: (i) the Affordable Borrower is validly existing as a limited partnership
under the laws of the State of Delaware; (ii) the Market Rate Borrower is validly existing as a limited
liability company under the laws of the State of Delaware (iii) to their knowledge after due and diligent
inquiry, there is no action, suit or proceeding, at law or in equity, before or by any court, governmental
agency, public board or body, in either case pending or threatened against the Borrower in any way,
contesting or affecting the corporate existence of the Borrower or the titles of the Borrower’s officers to
their respective offices; (iv) the Borrower has complied with all applicable material requirements of the
United States and the State, and of their respective agencies and instrumentalities, to own and operate its
present facilities substantially as they are being operated and is fully qualified by all necessary permits,
licenses, accreditations and qualifications to conduct its business as it is presently being conducted; (v)
the Borrower has full legal right, power and authority to execute and deliver the Borrower Documents and
to carry out and consummate the transactions contemplated by such documents, the Bonds and the
Indenture; (vi) the Borrower Documents have been duly authorized, executed and delivered by the
Borrower, and assuming the due authorization, execution and delivery by the other parties thereto,
constitute legal, valid and binding agreements of the Borrower enforceable in accordance with their
respective terms, except as the enforcement thereof may be limited by bankruptcy, insolvency,
reorganization or similar laws affecting the enforcement of creditors’ rights generally and subject to the
availability of equitable remedies, and except as the indemnification provisions of the Indenture, Loan
Agreement, Reimbursement Agreement or Bond Purchase Agreement may be limited by applicable
securities laws or held to be against public policy; (vii) no approval, authorization, or other action by, or
filing with, any governmental authority is required in connection with the execution, delivery and
performance by the Borrower of the Borrower Documents and the consummation of the transactions
contemplated thereby, except for such approvals, consents and orders as may be required under federal
securities laws and the “blue sky” or securities laws of any state in connection with the offering and sale
of the Bonds; (viii) the Borrower has duly approved and authorized the execution, delivery and
distribution of the Official Statement; (ix) they have read the Preliminary Official Statement and the
Official Statement, and nothing has come to their attention which would lead them to believe that the
information in the Preliminary Official Statement or the Official Statement, as of the respective dates of
such documents and the date of the opinion (subject to such exceptions and qualifications as are
acceptable to the Issuer and the Underwriter), contains an untrue statement of a material fact or omits to
state a material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading; (x) to their knowledge after due and
diligent inquiry, there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or
by any court or federal, state, municipal or other governmental authority, pending or threatened against or
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affecting the Borrower or its assets, properties or operations, which, if determined adversely to the
Borrower, would have a material adverse effect upon the validity of the Bonds or the consummation of
the transactions contemplated by the Borrower Documents, or upon the assets, properties or operations of
the Borrower; (xi) to their knowledge, the Borrower is not in breach or default with respect to any order
or decree of any court or any order, regulation or demand of any federal, state, municipal or other
governmental authority, which breach or default might have consequences that would materially and
adversely affect the consummation of the transactions contemplated by the Bonds, the Borrower
Documents or the financial condition, assets, properties or operations of the Borrower; (xii) to their
knowledge, the Borrower is not in breach or default with respect to any loan agreement, indenture, lease,
sublease, bond, note, resolution, agreement or other instrument to which the Borrower is a party or is
otherwise subject, which breach or default might have consequences that would materially and adversely
affect the consummation of the transactions contemplated by the Bonds or the Borrower Documents or
the financial condition, assets, properties or operations of the Borrower; and, to their knowledge, no event
has occurred and is continuing which, with the passage of time or the giving of notice or both, would
constitute an event of default under any such instrument to the extent that the existence of such
instruments are known to them; (xiii) neither the execution and delivery by the Borrower of the Borrower
Documents, nor the consummation of the transactions contemplated thereby or by the Bonds, the
Indenture, the Preliminary Official Statement or the Official Statement, nor the fulfililment of or
compliance with the terms and conditions thereof, conflicts with, violates or results in a breach of or
default under the Articles of Incorporation or Bylaws of the Borrower, or any applicable law,
administrative regulation, judgment, order or decree, or any loan agreement, indenture, lease, sublease,
bond, note, resolution, agreement or other instrument to which the Borrower is a party or is otherwise
subject; nor, to their knowledge, will any such execution, delivery, adoption, fulfillment or compliance
result in the creation or imposition of any lien, charge or other security interest or encumbrance of any
nature whatsoever upon any of the property or assets of the Borrower under any such law, administrative
regulation, judgment, order, decree or demand, the Borrower’s Articles of Incorporation or Bylaws, or
any such loan agreement, indenture, bond, lease, sublease, note, resolution, agreement or other
instrument, except as permitted in the Borrower Documents; and (xiv) nothing has come to their attention
that would lead them to believe that the representations and warranties of the Borrower contained in any
of the Borrower Documents are untrue, incomplete or misleading in any respect;

@) A certificate of the Trustee, dated the Closing Date and signed by an authorized
representative of the Trustee, to the effect that (i) the Trustee is a | ], duly organized and
validly existing under the laws of | |, legally doing business and duly qualified to exercise trust
powers in the State, eligible under the Indenture to act as Trustee thereunder, and has full corporate right,
power and authority to hold the Letter of Credit and to accept the trusts contemplated by and to perform
all duties and obligations on its part to be performed and to take all actions required or permitted on its
part to be taken under and pursuant to the Trustee Documents; (ii) the Trustee has duly authorized the
acceptance of the Letter of Credit and of the trusts contemplated by the Indenture, has duly accepted the
duties and obligations of Trustee thereunder and has duly authorized, executed and delivered the Trustee
Documents, and the duties and obligations of the Trustee thereunder constitute (or will when executed
constitute) valid, legal and binding obligations of the Trustee enforceable in accordance with their terms
except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar laws or
equitable principles limiting creditors’ rights generally; (iii) all approvals, consents, authorizations,
elections and orders of or filing or registrations with any governmental authority, agency, board or
commission having jurisdiction in the matter which would constitute a condition precedent to, or the
absence of which would materially adversely affect, the performance by the Trustee of its duties and
obligations under the Trustee Documents have been obtained and are in full force and effect; (iv) the
acceptance of the Letter of Credit and the duties and obligations of the Trustee under the Indenture, the
execution and delivery of the Trustee Documents, and the performance or the consummation of the
transactions on the part of the Trustee contemplated therein and the compliance by the Trustee with the
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terms, conditions and provisions of such documents have been duly authorized by all necessary corporate
action on the part of the Trustee and do not contravene any provisions of applicable law or regulation or
any order, decree, writ or injunction or the Trustee’s Articles of Association or Bylaws, and do not require
consent under (except to the extent such consent has been obtained), or result in a breach of or default
under, any credit agreement or other instrument to which the Trustee is a party or is otherwise subject or
bound; and (v) the information in the Preliminary Official Statement and the Official Statement under the
heading “THE TRUSTEE” does not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading;

(8) The opinion of Norris George & Ostrow PLLC, counsel to the Underwriter,
addressed to the Underwriter, dated the Closing Date, to the effect that (i) it is not necessary, in
connection with the offer and sale of the Bonds, to register the Bonds under the Securities Act of 1933, as
amended, or to qualify the Indenture under the Trust Indenture Act of 1939, as amended and (ii) the
review by counsel to the Underwriter of the Preliminary Official Statement and the Official Statement did
not disclose to counsel to the Underwriter any information which gives them reason to believe that the
Preliminary Official Statement or the Official Statement (except as to the statistical and financial data or
any information regarding DTC included in the Preliminary Official Statement or the Official Statement
as to which counsel to the Underwriter does not express any opinion), as of the respective dates of such
documents and the date of the opinion, contained any untrue statement of a material fact or omitted to
state a material fact necessary in order to make the statements made therein, in light of the circumstances
under which they were made, not misleading;

(€)] The opinion of Chapman and Cutler, LLP, U.S. counsel to the Bank, in form and
substance satisfactory to the Underwriter.

(10)  The opinion of | |, Japanese counsel to the Bank, in form and
substance satisfactory to the Underwriter.

(11) A certificate of the Borrower, dated the Closing Date, to the effect that: (i) the
Borrower has duly performed all of its obligations under this Bond Purchase Agreement to be performed
at or prior to the Closing Date; (ii) each of the representations and warranties of the Borrower contained
in the Borrower Documents are true and correct as of the Closing Date with the same effect as if made on
the Closing Date; (iii) there has not been any material adverse change in the financial position or results
of operation of the Borrower since the date of the Official Statement that would impair the ability of the
Borrower to carry out the Project as contemplated by the Official Statement; (iv) except as disclosed in
the Official Statement, there is no action, suit, proceeding, inquiry or investigation, at law or in equity, or
before or by any court, public board or body, pending or, to the best knowledge of the Borrower,
threatened against or affecting the Borrower, nor, to the best knowledge of the Borrower, is there any
basis therefor, wherein an unfavorable decision, ruling or finding would, in any way, adversely affect the
transactions contemplated by, or the validity or enforceability of, any Borrower Document or which, in
any way, would adversely affect the undertaking and accomplishment of the Project or which might result
in any material adverse change in the business, operations, properties, assets, liabilities or condition
(financial or other) of the Borrower; and (v) the information in the Preliminary Official Statement and the
Official Statement relating to the Borrower, the Project and the private participants or provided by or on
behalf of the Borrower does not contain an untrue statement of a material fact or fail to state a material
fact necessary in order to make the statements made therein, in the light of the circumstances in which
they were made, not misleading as of the date thereof;

(12) A certificate, dated the Closing Date and signed by the Executive Director or
other authorized officer of the Issuer, to the effect that (i) the representations and warranties of the Issuer
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contained herein are true and correct in all material respects on and as of the Closing Date with the same
effect as if made on the Closing Date; (ii) to the knowledge of the Executive Director or other authorized
officer, the sections of the Preliminary Official Statement and the Official Statement under the headings
“THE ISSUER” and “ABSENCE OF MATERIAL LITIGATION—The Issuer” do not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statement therein, in the light of the circumstances under which they were made, not misleading;
(iii) to the knowledge of the Executive Director or other authorized officer, no event with respect to the
Issuer has occurred since the date of the Official Statement which should be disclosed in the Official
Statement for the purposes for which it is to be used or which is necessary to be disclosed therein in order
to make the statements and information therein pertaining to the Issuer not misleading; (iv) the Issuer has
taken all requisite action within its control under the Issuer Documents to ensure that the interest on the
Bonds will be exempt from federal income taxation under Section 142 of the Code, except interest on any
Bond for any period during which it is held by a “substantial user” or a “related person,” as those terms
are used in Section 147(a) of the Code; and (v) the Issuer has complied with all the agreements and
satisfied all the conditions on its part to be performed or satisfied under the Issuer Documents or the
Official Statement or otherwise at or prior to the Closing;

(13) The Tax Certificate and such other certificates of the Issuer and the Borrower
setting forth the facts, estimates, and circumstances in existence on the Closing Date which establish that
it is not expected that the proceeds of the Bonds will be used in a manner that could cause the Bonds to be
“arbitrage bonds” within the meaning of Section 148 of the Code;

(14) A certificate of the Bank, dated as of the Closing Date, in form and substance
satisfactory to the Underwriter.

(15)  Evidence of all UCC filings made with respect to the security interests granted
pursuant to the Indenture and the other Bond Documents, and any assignments thereof;

(16) A copy of completed Form 8038 Information Return for Private Activity Bond
Issues with respect to the Bonds executed by the Issuer;

(17)  Copies of the resolutions of each of the Affordable Borrower and the Market
Rate Borrower authorizing and approving the execution, delivery and performance of the Borrower
Documents, and approving the Indenture and the issuance of the Bonds;

(18) A copy of the certificate of limited partnership of the Affordable Borrower,
certified by the Secretary of State of the State within ten Business Days prior to the Closing Date, and its
partnership agreement, as amended to the Closing Date, certified by its general partners; and a copy of the
certificate of formation of the Market Rate Borrower, certified by the Secretary of State of the State
within ten Business Days prior to the Closing Date, and its operating agreement, as amended to the
Closing Date, certified by its members;

(19) A certificate of existence for each of the Affordable Borrower and the Market
Rate Borrower issued by the appropriate officer of the State of Delaware as to good standing in the State
of Delaware and of the State to the effect that each of the Affordable Borrower and the Market Rate
Borrower, respectively, is qualified to do business in the State and dated no more than seven Business
Days prior to the Closing Date;

(20)  Evidence satisfactory to the Underwriter that the Bonds have been assigned the
rating of “A/A-1" by S&P Global Ratings;
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(21)  Executed copies of the Official Statement;

(22) an ALTA Loan Policy of Mortgage Insurance issued in favor of the Trustee in
the amount of the par amount of the Bonds;

(23)  Evidence that all public hearing, public approval and volume cap allocation
requirements of the Code applicable to the Bonds have been satisfied;

(24)  Such additional certificates, instruments or opinions or other evidence as Bond
Counsel or the Underwriter may reasonably deem necessary to evidence the due authorization, execution,
authentication and delivery of the Bonds, the truth and accuracy as of the Closing Date and each Draw
Down Date of the representations and warranties of the Borrower and the Issuer contained herein, the due
performance and satisfaction by the Issuer and the Borrower prior to the Closing Date and each Draw
Down Date of all agreements then to be performed and all of the conditions to be satisfied by them, and
the conformity of the Bond Documents with the terms thereof, as summarized or set forth in the
Preliminary Official Statement or the Official Statement, and to cover such other matters as they
reasonably request;

(25)  The Borrower shall have delivered to the Trustee sufficient money to pay the cost
of issuance of the Bonds, or made other arrangements satisfactory to the Issuer and the Underwriter for
such payment; and

(26)  The Borrower shall have closed, or made arrangements satisfactory to the
Underwriter to close, all relating financing with respect to the Project.

If any of the conditions set forth in this Section 8 have not been met on the Closing Date, the
Underwriter may, at its sole option, terminate this Bond Purchase Agreement or proceed to Closing upon
waiving any rights under this Bond Purchase Agreement with respect to any such condition. If this Bond
Purchase Agreement is terminated pursuant to this Section, no party will have any rights or obligations to
any other, expect as provided in Sections 12 and 13.

) The obligations of the Underwriter are also subject, in the discretion of the Underwriter,
to receipt by the Underwriter on each Draw Down Date of the following:

@ A certificate of the Borrower, dated each Draw Down Date, to the effect that: (i)
the Borrower has duly performed all of its obligations under this Bond Purchase Agreement to be
performed at or prior to the Draw Down Date; (ii) each of the representations and warranties of the
Borrower contained in the Borrower Documents are true and correct as of the Draw Down Date with the
same effect as if made on the Draw Down Date; (iii) there has not been any material adverse change in
the financial position or results of operation of the Borrower since the date of the Official Statement that
would impair the ability of the Borrower to carry out the Project as contemplated by the Official
Statement; (iv) except as disclosed in the Official Statement, as the Official Statement may have been
supplemented or amended, there is no action, suit, proceeding, inquiry or investigation, at law or in
equity, or before or by any court, public board or body, pending or, to the best knowledge of the
Borrower, threatened against or affecting the Borrower, nor, to the best knowledge of the Borrower, is
there any basis therefor, wherein an unfavorable decision, ruling or finding would, in any way, adversely
affect the transactions contemplated by, or the validity or enforceability of, any Borrower Document or
which, in any way, would adversely affect the undertaking and accomplishment of the Project or which
might result in any material adverse change in the business, operations, properties, assets, liabilities or
condition (financial or other) of the Borrower; (v) the Official Statement, as the Official Statement may
have been supplemented or amended, is deemed final within the meaning of the Rule; (vi) the information
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in the Official Statement, as the Official Statement may have been supplemented or amended, relating to
the Borrower, the Project and the private participants or provided by or on behalf of the Borrower does
not contain an untrue statement of a material fact or fail to state a material fact necessary in order to make
the statements made therein, in the light of the circumstances in which they were made, not misleading as
of the date thereof; and (vii) the Borrower is in compliance with the Continuing Disclosure Agreement
and has cured any prior non-compliance to the satisfaction of the Remarketing Agent, and the Borrower,
its partners and its members, as the case may be, and all entities affiliated with the Borrower and its
partners and members have complied with all of their previous continuing disclosure obligations under
the Rule, if any (except to the extent described in the Official Statement, as the Official Statement may
have been supplemented or amended);

2 A certificate of the Bank, dated each Draw Down date, to the effect that: (i) the
provisions of the Letter of Credit and the Reimbursement Agreement described in the Official Statement
have not been amended since the date of the Official Statement and remain in full force and effect as of
the date thereof; (ii) to the best of the undersigned’s knowledge, the information set forth in the Official
Statement, as the Official Statement may have been supplemented or amended, under the heading “THE
INITIAL LETTER OF CREDIT BANK?” is true and correct in all material respects as of the date of such
Official Statement and the date thereof; and (iii) the Bank consents to the use of such information in the
Official Statement, as the Official Statement may have been supplemented or amended:;

3 If and as applicable, a Supplement to the Official Statement in accordance with
Section 1(a) and Section 6(a) hereof;

(@) Evidence satisfactory to the Underwriter that the rating assigned to the Bonds on
the Closing Date remains in effect, and has not been downgraded or suspended;

) At the Borrower’s expense, a certificate, dated the Closing Date and signed by
the Executive Director or other authorized officer of the Issuer, to the effect that the representations and
warranties of the Issuer contained herein are true and correct in all material respects on and as of the
Draw Down Date, and to cover such other matters as the Underwriter may reasonably request; and

(6) At the Borrower’s expense, such additional certificates, instruments or opinions
or other evidence as the Underwriter may reasonably deem necessary to evidence the due authorization,
execution, authentication and delivery of the Bonds, the truth and accuracy as of each Draw Down Date
of the representations and warranties of the Borrower contained herein, the due performance and
satisfaction by the Borrower prior to each Draw Down Date of all agreements then to be performed and
all of the conditions to be satisfied by it, and to cover such other matters as the Underwriter may
reasonably request.

Section 9. Conditions to the Issuer’s Obligations.

The obligations of the Issuer hereunder shall be subject to the performance by the Borrower of its
covenants and obligations to be performed hereunder at and prior to the Closing Date, to the accuracy in
all material respects of the representations and warranties of the Borrower as of the date hereof and as of
the Closing Date, and shall also be subject, in the discretion of the Issuer, to the following:

@ Satisfaction of the conditions precedent described in Section 8(a) by parties other than the
Issuer.
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(b) Receipt by the Issuer on the Closing Date of duplicate original copies of the documents
described in Section 8(b) (regardless of whether the Underwriter has waived such receipt), other than the
documents to be executed solely by the Issuer, in form and substance satisfactory to the Issuer.

(© Receipt by the Issuer of such additional legal opinions, certificates, proceedings,
instruments and other documents or evidence as Bond Counsel and general counsel to the Issuer may
reasonably request to enable them to deliver the respective opinions referred to herein, and as they may
reasonably deem necessary or desirable to evidence compliance by the Borrower and the Underwriter
with all requisite legal requirements, to evidence the truth and accuracy as of the Closing Date of the
representations and warranties of the Borrower contained herein, the due performance and satisfaction of
all covenants to be performed and the satisfaction of all conditions to be satisfied by any of them.

Section 10. Termination.

The Underwriter shall have the right to terminate this Bond Purchase Agreement by notification
to the Issuer and the Borrower if, after the execution hereof and prior to the Closing Date and each Draw
Down Date any of the following events shall occur in the sole and reasonable judgment of the
Underwriter, and to the extent such events, if not related specifically to the Bonds, in the sole and
reasonable judgment of the Underwriter, also adversely affect the marketing of other tax-exempt
multifamily housing obligations of the general character of the Bonds:

@ an event shall occur which makes untrue or incorrect in any material respect, as of the
time of such event, any statement or information contained in the Official Statement or which is not
reflected in the Official Statement but should be reflected therein in order to make the statements
contained therein in the light of the circumstances under which they were made not misleading and, in
either such event, (1) the Issuer or the Borrower refuses to permit the Official Statement to be
supplemented to supply such statement or information in a manner satisfactory to the Underwriter or (2)
the effect of the Official Statement as so supplemented is, in the judgment of the Underwriter, to
materially adversely affect the market price or marketability of the Bonds or the ability of the Underwriter
to enforce contracts for the sale, at the contemplated offering prices (or yields), of the Bonds; or

(b) legislation shall be introduced in, enacted by, reported out of committee, or
recommended for passage by the State, either House of the Congress, or recommended to the Congress or
otherwise endorsed for passage (by press release, other form of notice or otherwise) by the President of
the United States or a member of the President’s Cabinet, the Treasury Department of the United States,
the Internal Revenue Service or the Chairman or ranking minority member of the Committee on Finance
of the United States Senate or the Committee on Ways and Means of the United States House of
Representatives, or legislation is proposed for consideration by either such committee by any member
thereof or presented as an option for consideration by either such committee by the staff or such
committee or by the staff of the Joint Committee on Taxation of the Congress of the United States, or a
bill to amend the Code (which, if enacted, would be effective as of a date prior to the Closing) shall be
filed in either House, or a decision by a court of competent jurisdiction shall be rendered, or a regulation
or filing shall be issued or proposed by or on behalf of the Department of the Treasury or the Internal
Revenue Service of the United States, or other agency of the federal government, or a release or official
statement shall be issued by the President (or a member of the President’s Cabinet), the Department of the
Treasury or the Internal Revenue Service of the United States, or a ruling, resolution, regulation or
temporary regulation, release or announcement shall have been made or proposed by any federal or state
authority, in any such case with respect to or affecting (directly or indirectly) the federal or state taxation
of interest received on obligations of the general character of the Bonds which, in the judgment of the
Underwriter, materially adversely affects the market price or marketability of the Bonds or the ability of
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the Underwriter to enforce contracts for the sale, at the contemplated offering prices (or yields), of the
Bonds; or

(c) a stop order, ruling, release, regulation, proposed regulation, no-action letter or statement
by or on behalf of the Securities and Exchange Commission or any other governmental agency having
jurisdiction of the subject matter shall be issued or made to the effect that the issuance, offering, sale or
distribution of obligations of the general character of the Bonds (including any related underlying
obligations) is in violation or would be in violation of any provisions of the Securities Act of 1933, as
amended, the Securities Exchange Act of 1934, as amended or the Trust Indenture Act of 1939, as
amended; or

(d) legislation introduced in or enacted (or resolution passed) by the Congress or an order,
decree, or injunction issued by any court of competent jurisdiction, or an order, ruling, regulation (final,
temporary, or proposed), press release or other form of notice issued or made by or on behalf of the
Securities and Exchange Commission, or any other governmental agency having jurisdiction of the
subject matter, to the effect that obligations of the general character of the Bonds, including any or all
underlying arrangements, are not exempt from registration under or other requirements of the Securities
Act of 1933, as amended, or that the Indenture is not exempt from qualification under or other
requirements of the Trust Indenture Act of 1939, as amended, or that the issuance, offering, or sale of
obligations of the general character of the Bonds, including any or all underlying arrangements, as
contemplated hereby or by the Official Statement or otherwise, is or would be in violation of the federal
securities law as amended and then in effect; or

(e) there shall have occurred (1) any outbreak or escalation of hostilities, declaration by the
United States of a national or international emergency or war; or (2) any other calamity or crisis, or
escalation thereof, in the financial markets of the United States or elsewhere; or (3) a downgrade of the
sovereign debt rating of the United States by any major credit rating agency or payment default on United
States Treasury obligations; or (4) a default with respect to the debt obligations of, or the institution of
proceedings under any federal bankruptcy laws by or against any state of the United States or any city,
county or other political subdivision located in the United States having a population of over 1,000,000,
which, in the judgment of the Underwriter, materially adversely affects the market price or marketability
of the Bonds or the ability of the Underwriter to enforce contracts for the sale, at the contemplated
offering prices (or yields), of the Bonds; or

(j)] there shall have occurred a general suspension of trading, minimum or maximum prices
for trading shall have been fixed and be in force or maximum ranges or prices for securities shall have
been required on the New York Stock Exchange or other national stock exchange whether by virtue of a
determination by that Exchange or by order of the Securities and Exchange Commission or any other
governmental agency having jurisdiction or any national securities exchange shall have: (1) imposed
additional material restrictions not in force as of the date hereof with respect to trading in securities
generally, or to the Bonds or similar obligations; or (2) materially increased restrictions now in force with
respect to the extension of credit by or the charge to the net capital requirements of underwriters or
broker-dealers which, in the judgment of the Underwriter, materially adversely affects the market price or
marketability of the Bonds or the ability of the Underwriter to enforce contracts for the sale, at the
contemplated offering prices (or yields), of the Bonds; or

(o) a general banking moratorium shall have been declared by federal or New York or State
authorities or a major financial crisis or a material disruption in commercial banking or securities
settlement or clearances services shall have occurred which, in the judgment of the Underwriter,
materially adversely affects the market price or the marketability for the Bonds or the ability of the
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Underwriter to enforce contracts for the sale, at the contemplated offering prices (or yields), of the Bonds;
or

(h (1) a downgrading or suspension of any rating (without regard to credit enhancement) by
Moody’s Investors Service, Inc. (“Moody’s”), S&P Global Ratings (“S&P™), or Fitch Ratings (“Fitch™) of
any debt securities issued by the Issuer or the Bank, or (2) there shall have been any official statement as
to a possible downgrading (such as being placed on “credit watch” or “negative outlook” or any similar
qualification) of any rating by Moody’s, S&P or Fitch of any debt securities issued by the Issuer or the
Bank, including the Bonds.

If either the Issuer or the Borrower shall be unable to satisfy the conditions to the obligations of
the Underwriter contained in Section 8, or if the obligations of the Underwriter to purchase and accept
delivery of the Bonds shall be terminated for any reason described in this Section 10, or if the
Underwriter or the Borrower shall be unable to satisfy the conditions to the obligations of the Issuer
contained in Section 9, then, unless the party receiving the benefit of such condition or obligation has
waived such satisfaction, this Bond Purchase Agreement shall terminate and none of the parties hereto
shall be under further obligation or liability hereunder (except as set forth in Section 15 and for payment
of their respective expenses as set forth in Section 12 hereof).

All of the legal opinions, certificates, proceedings, instruments and other documents mentioned
above or elsewhere in this Bond Purchase Agreement shall be deemed to be in compliance with the
provisions of this Bond Purchase Agreement if, but only if, they are in form and substance reasonably
satisfactory to the Underwriter, the Borrower and the Issuer.

Section 11. Limitation of State and Issuer Liability.

No provision, representation, warranty, covenant or agreement contained in the Issuer Documents
binding upon the Issuer, or the breach thereof, shall constitute an obligation, either general, special or
moral, of the State, or a general obligation of the Issuer, or a personal obligation of any member, officer,
employee or agent of the Issuer or the State, except for a misrepresentation made with actual knowledge
of its falsity by any such person.

Neither the State, the Issuer, nor any of its commissioners, officers, employees or agents shall be
responsible or liable in any manner or under any circumstances, directly or indirectly, for any breach by
the Borrower of its covenants, representations or warranties contained in the Borrower Documents, or for
any claims, damages, demands, attorneys’ fees and other expenses, liabilities and taxes of any character
or nature whatsoever, including but not limited to claims for loss or damage to any property or injury to
or death of any person, asserted by or on behalf of any person, firm, corporation or governmental
authority arising out of, resulting from, or in any way connected with (a) the Project or the conditions,
occupancy, use, possession, conduct or management of, or any work done in or about, the Project, or (b)
any untrue statement or alleged untrue statement of any material fact or the omission or alleged omission
to state a material fact necessary to make the statements relating to the Borrower, the Project or the
private participants in the Preliminary Official Statement or the Official Statement or any statement,
information or material furnished by the Borrower to the Issuer or the Underwriter, in the light of the
circumstances under which they were made, not misleading.

Section 12. Fees and Expenses.

@ The fees of the Underwriter in connection with the initial offer and sale of the Bonds
shall be in the amount set forth in Section 1 and shall be payable as a component of the Underwriting Fee
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as set forth in Section 1. The Underwriter shall be under no obligation to pay any expenses incident to the
performance of the obligations of the Issuer or the Borrower hereunder.

(b) Whether or not the Underwriter accepts delivery of and pays for the Bonds as set forth
herein, the Underwriter shall be under no obligation to pay, and the Borrower hereby agrees to pay, any
expenses incurred on behalf of the Issuer’s employees which are directly related to the offering of the
Bonds, including, but not limited to, (i) the costs of printing and preparation for printing or other
reproduction for distribution and use in connection with the public offering of the Bonds such number of
copies as may be requested by the Underwriter of the Preliminary Official Statement, the Official
Statement, the Indenture, the Resolution and the blue sky survey, as well as any delivery costs incurred in
connection with the distribution of the foregoing documents; (ii) the cost of preparing the definitive
Bonds; (iii) the fees and disbursements of Bond Counsel in connection with the authorization and
issuance of the Bonds; the fees and expenses of Issuer’s counsel; the fees and expenses of the Trustee and
its counsel; any application or administrative fee of the Issuer; and the fees and disbursements of the
Issuer’s financial advisor and any other experts or consultants retained by the Issuer; (iv) the fees of the
rating agency in connection with the rating of the Bonds; (v) the Underwriting Fee and the fees and
expenses of counsel to the Underwriter; (vi) if applicable, the expenses relating to the meals,
transportation and lodging of the Issuer’s employees; and (vii) all other expenses in connection with the
public offer and sale of the Bonds. The Issuer shall have no obligation to pay any fees, expenses or costs
associated with or resulting from the issuance and delivery of the Bonds. The Borrower shall pay or
reimburse the Underwriter for any fees, expenses or costs incurred in connection with the breaking or
extending of trades with purchasers of the Bonds or of trades for the purchase of securities for the
investment of Bond proceeds as a result of a delay in the Closing Date or a failure to deliver the Bonds,
other than a failure caused by the Underwriter’s refusal to accept and pay for the Bonds for a reason that
is not permitted pursuant to this Bond Purchase Agreement.

© The Underwriter is required to pay fees to the California Debt and Investment Advisory
Commission in connection with the Bond offering. Notwithstanding that such fees are solely the legal
obligation of the Underwriter, the Borrower agrees to reimburse the Underwriter for such fees.

(d) In the event that the Issuer, the Borrower or the Underwriter shall have paid obligations
of the other as set forth in this Section, appropriate adjustments will promptly be made.

©) The Borrower shall indemnify the Issuer and the Underwriter with respect to the
foregoing costs and expenses set forth in subsection (b) above in the event that the purchase provided for
herein is not consummated unless, insofar as indemnification of the Underwriter is concerned, such
purchase is prevented at the Closing Date by the Underwriter’s default, negligence or willful misconduct.

Section 13. Indemnification.

@ The Borrower agrees to pay, defend, protect, indemnify, save and hold harmless the
Issuer, the Underwriter and each affiliate, member, officer, director, official, supervisor, counsel,
employee, attorney and agent past, present, and future of the Issuer and the Underwriter and each person,
if any, who controls any of the foregoing within the meaning of Section 15 of the Securities Act of 1933,
as amended, or Section 20 of the Securities Exchange Act of 1934, as amended (collectively referred to
herein as the “Indemnified Parties”), against any and all liabilities, losses, damages, costs, expenses
(including reasonable attorneys’ fees), causes of action (whether in contract, tort or otherwise), suits,
claims, demands and judgments of any kind, character and nature (collectively referred to herein as the
“Liabilities”), joint or several, except any Liability arising from the gross negligence of the Indemnified
Party (other than the Issuer) or willful misconduct of the Indemnified Party to which an Indemnified Party
may be threatened or subject, caused by or directly or indirectly arising from or in any way relating to (i)
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the Bonds, the Project, the Mortgage Loan, the Loan Agreement, the Indenture, this Bond Purchase
Agreement or any document related to the Bonds, the Project, the Mortgage Loan (the “Transaction
Documents”) or any transaction or agreement, written or oral, pertaining to the foregoing or (ii) any
untrue or misleading statement or alleged untrue or alleged misleading statement of a material fact
contained in the Preliminary Official Statement or the Official Statement except under the headings “THE
LETTER OF CREDIT AND THE REIMBURSEMENT AGREEMENT,” “THE BANK,” “THE
ISSUER,” and “ABSENCE OF MATERIAL LITIGATION—The lIssuer,” or caused by any omission or
alleged omission from the Preliminary Official Statement or the Official Statement, except for the above-
referenced sections, of any material fact necessary to be stated therein in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading.

(b) The Borrower also agrees to pay, defend, protect, indemnify, save and hold harmless the
Underwriter and each affiliate, member, officer, director, official, employee and agent of the Underwriter
from and against the Liabilities directly or indirectly arising from or relating to any errors or omissions of
any nature whatsoever contained in any legal proceedings or other official representation or inducement
made by the Issuer pertaining to the Bonds.

(© Any Indemnified Party shall notify the Borrower of the existence of any Liability to
which this indemnification obligation would apply and shall give to the Borrower an opportunity to
defend the same at the Borrower’s expense and with counsel satisfactory to the Indemnified Party;
provided that any delay or failure to give such notification shall be of no effect except to the extent that
the Borrower is prejudiced thereby, and provided further that the Indemnified Party shall at all times also
have the right to fully participate in the defense and shall have the right to review and approve or
disapprove any compromise or settlement which approval shall not be unreasonably withheld. If there
may be legal defenses available to the Indemnified Party that are different from or in addition to those
available to the Borrower, if conflicts of interest exist or arise between the Borrower and the Indemnified
Party or if the Borrower shall, after this notice and within a period of time necessary to preserve any and
all defenses to any claim asserted, fail to assume the defense or to employ counsel for that purpose
satisfactory to the Indemnified Party, the Indemnified Party shall have the right, but not the obligation, to
undertake the defense of, and to compromise or settle the claim or other matter on behalf of, for the
account of, and at the risk and expense of, the Borrower. For the purpose of this paragraph, an
Indemnified Party shall be deemed to have concluded reasonably that a separate defense is available to it
or any other Indemnified Party if (i) such Indemnified Party shall have requested an unqualified written
opinion from Independent Counsel to the effect that a separate defense exists, and such Independent
Counsel shall have delivered such opinion to the Indemnified Party and the Borrower within ten (10) days
after such request or (ii) the Borrower agrees that a separate defense is so available. For purposes of this
paragraph, Independent Counsel shall mean any attorney, or firm or association of attorneys, duly
admitted to practice law before the supreme court of any state and not an employee of any Indemnified
Party. Nothing contained in this subsection (c) will preclude any Indemnified Party, at its own expense,
from retaining additional counsel to represent such party in any action with respect to which indemnity
may be sought from the Borrower hereunder. Notwithstanding anything to the contrary, the Issuer may
employ its own counsel (whether one or more separate counsel) in any manner it deems appropriate and
the Borrower shall indemnify the Issuer for all fees and costs of such counsel.

(d) In order to provide for just and equitable contribution in circumstances in which the
indemnity provided for in paragraph (a) or (b) of this Section is for any reason held to be unavailable, the
Borrower and the Underwriter shall contribute proportionately to the aggregate Liabilities to which the
Borrower and the Indemnified Parties may be subject, so that the Underwriter is responsible for that
portion represented by the percentage that the fees paid by the Borrower to the Underwriter in connection
with the issuance and administration of the Bonds bear to the aggregate offering price of the Bonds, with
the Borrower responsible for the balance; provided, however, that in no case shall the Underwriter be
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responsible for any amount in excess of the fees paid by the Borrower to the Underwriter in connection
with the issuance and administration of the Bonds, and provided further that the Borrower shall not be
required to contribute for Liabilities arising from the gross negligence or willful misconduct of the
Underwriter. No person guilty of fraudulent misrepresentation (within the meaning of Section 10(b) of
the Securities Act of 1933) shall be entitled to contribution from any person who was not guilty of such
misrepresentation.

(e) The Indemnified Parties, other than the Issuer and the Underwriter, shall be considered to
be third-party beneficiaries of this Bond Purchase Agreement for purposes of this Section 13 only. The
provisions of this Section will be in addition to all liability that the Borrower may otherwise have and
shall survive any termination of this Bond Purchase Agreement, the offering and sale of the Bonds and
the payment or provisions for payment of the Bonds.

0] The indemnification hereunder shall be in addition to, and shall not limit, any indemnity
granted by the Borrower pursuant to the Loan Agreement, the Regulatory Agreement or any other
document.

Section 14. Parties in Interest.

This Bond Purchase Agreement is made solely for the benefit of the Issuer, the Borrower and the
Underwriter (including any successors or assignees of the Underwriter), and, except as provided in
Section 13 hereof, no other party or person shall acquire or have any right hereunder or by virtue hereof.
The terms “successor” and “assigns” will not include any purchaser of any of the Bonds from the
Underwriter merely because of such purchase. This Bond Purchase Agreement may not be assigned by
any of the parties hereto prior to the Closing.

Section 15. Survival of Provisions.

The provisions of Sections 12, 13 and 16 and all the representations, warranties and agreements
of the Issuer and the Borrower made pursuant to this Bond Purchase Agreement shall remain operative
and in full force and effect and shall survive the Closing Date, each Draw Down Date, and the delivery of
and payment for the Bonds hereunder or the termination of this Bond Purchase Agreement, regardless of
how caused.

Section 16. Requirement of Reasonableness.

Agreement or approval required by the parties hereto or their counsel hereunder shall not be
unreasonably withheld, and requests, judgments, opinions and exercises of discretion required by the
parties hereto or their counsel or permitted hereunder shall be reasonable and shall be made or exercised
or arrived at in a reasonable manner.

Section 17. No Prior Agreements.

This Bond Purchase Agreement supersedes and replaces all prior negotiations, agreements and
understandings between the parties hereto in relation to the sale of Bonds for the Issuer.

Section 18. Effective Date.
This Bond Purchase Agreement shall become effective and binding upon the respective parties

hereto upon the execution of the acceptance hereof by the Issuer and the Borrower and shall be valid and
enforceable as of the time of such acceptance.
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Section 19. Amendments.

This Bond Purchase Agreement may not be amended without the written consent of the Issuer,
the Borrower and the Underwriter.

Section 20. Governing Law.

This Bond Purchase Agreement shall be governed by and construed in accordance with the laws
of the State, including but not limited to those laws applicable to contracts made and to be performed in
the State.

Section 21. Severability.

If any one or more of the provisions of this Bond Purchase Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction after final appeal (if any appeal be taken), such
holding shall not invalidate or render unenforceable any other provision hereof.

Section 22. No Fiduciary Relationship.

@) The Issuer and the Borrower acknowledge and agree that: (i) the primary role of the
Underwriter, as underwriter, is to purchase securities, for resale to investors, in an arm’s length
commercial transaction among the Issuer, the Borrower and the Underwriter and the Underwriter has
financial and other interests that differ from those of the Issuer and the Borrower; (ii) the Underwriter is
acting solely as a principal and is not acting as a municipal advisor, financial advisor or fiduciary to the
Issuer or the Borrower and has not assumed any advisory or fiduciary responsibility to the Issuer or the
Borrower with respect to the transaction contemplated hereby and the discussions, undertakings and
procedures leading thereto (irrespective of whether the Underwriter has provided other services or is
currently providing other services to the lIssuer or the Borrower on other matters); (iii) the only
obligations the Underwriter has to the Issuer and the Borrower with respect to the transaction
contemplated hereby expressly are set forth in this Bond Purchase Agreement; and (iv) the Issuer and the
Borrower have consulted their own financial and/or municipal, legal, accounting, tax and other advisors,
as applicable, to the extent each has deemed appropriate.

(b) The Issuer and the Borrower further acknowledge and agree that each is responsible for
making its respective judgment with respect to the offering and sale of the Bonds and the process leading
thereto. In particular, the Issuer and the Borrower acknowledge and agree that the Underwriter is not
acting as a “municipal advisor” (as defined in Section 15B of the Securities Exchange Act of 1934, as
amended).

Section 23. Notices.

Any notice or other communication to be given to the Issuer or the Borrower under this Bond
Purchase Agreement may be given by delivering the same in writing to the Issuer or the Borrower at their
respective addresses set forth on the first page hereof. Any notice or other communication to be given to
the Underwriter under this Bond Purchase Agreement may be given by delivering the same in writing to
Stifel, Nicolaus & Company, Incorporated, 1401 Lawrence Street, Suite 900, Denver, Colorado 80202,
Attention: Brad Edgar, with a copy to Stifel, Nicolaus & Company, Incorporated, One Montgomery
Street, Suite 3700, San Francisco, California 94104, Attention: General Counsel.
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Section 24. Counterparts.

This Bond Purchase Agreement may be executed by the parties hereto in separate counterparts
(including counterparts exchanged by email in PDF format), each of which when so executed and
delivered shall be an original, but all such counterparts shall together constitute but one and the same
instrument.

(Remainder of Page Left Blank Intentionally)

29



(Underwriter’s Signature Page to Bond Purchase Agreement - Variable Rate Demand Multifamily
Revenue Bonds (Courthouse Commons) Series 2020 F)

If the foregoing is in accordance with your understanding of the Bond Purchase Agreement,
please sign and return to us the enclosed duplicate copies hereof, whereupon it will become a binding
agreement among the Issuer, the Borrower and the Underwriter in accordance with its terms.

STIFEL, NICOLAUS & COMPANY, INCORPORATED,
as Underwriter

By:

Brad Edgar, Managing Director



(Issuer’s Signature Page to Bond Purchase Agreement - Variable Rate Demand Multifamily Revenue
Bonds (Courthouse Commons) Series 2020 F)

HOUSING AUTHORITY OF THE CITY OF SAN DIEGO

By:

Richard C. Gentry, Executive Director



(Borrower’s Signature Page to Bond Purchase Agreement - Variable Rate Demand Multifamily Revenue
Bonds (Courthouse Commons) Series 2020 F)

220 W BROADWAY DEVELOPMENT PARTNERS, L.P.,
a Delaware limited partnership

By: AHA SDCC MGP, LLC,
a California limited liability company,
its Managing General Partner

By: Affordable Housing Access, Inc.,

a California nonprofit public benefit corporation,
its Manager

By:

L 1

By: NASH - Holland 220 W Broadway GP, LLC,
a Delaware limited liability company,
its Co-General Partner

By: SDCC South Block, LLC,
a Delaware limited liability company,
its Sole Member

By: NASH - Holland SDCC Investors, LLC,
a Delaware limited liability company,
its Sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,

a Delaware corporation,
its Manager

By:

L 1

(Borrower’s Signature Continues on Next Page)



(Borrower’s Signature Page to Bond Purchase Agreement - Variable Rate Demand Multifamily Revenue
Bonds (Courthouse Commons) Series 2020 F)

220 W BROADWAY MARKET RATE 2, LLC,
a Delaware limited liability company

By: SDCC South Block, LLC,
a Delaware limited liability company,
its Sole Member

By: NASH - Holland SDCC Investors, LLC,
a Delaware limited liability company,
its Sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,

a Delaware corporation,
its Manager

By:
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EXHIBIT A

TERMS OF BONDS

Item

Title of Bonds: Housing Authority of the City of San Diego Variable Rate
Demand Multifamily Housing Revenue Bonds (Courthouse
Commons), Series 2020 F

Purchase Price: A maximum principal amount of $24,000,000 (100% of the
principal amount of the Bonds) to be purchased on a draw
down basis as provided in the Bond Purchase Agreement and
the Indenture

Offering Price: 100%

(@) Date of the Bonds: Closing Date

(b) Interest Payment Dates: As described in the Official Statement

(c) Aggregate Principal Amount: A maximum of $24,000,000

(d) Maturity Date: [ 1,20 ]

(e) Initial Interest Rate: The Weekly Rate as described in the Official Statement;
thereafter as provided in the Indenture

(f) Redemption Provisions: As described in the Official Statement

() Tender Provisions: As described in the Official Statement

(@ Time of Closing: 9:30 a.m., Pacific Time

(b) Date of Closing: __, 2020, or such other date as may be approved

by the Underwriter

(c) Place of Closing: Offices of Jones Hall, A Professional Law Corporation, San
Francisco, California

(d) Delivery of Bonds: The Trustee, as agent for DTC under DTC’s FAST delivery
system



EXHIBIT B
BORROWER’S RULE 15c2-12 CERTIFICATE
Housing Authority of the City of San Diego
Variable Rate Demand Multifamily Housing Revenue Bonds

(Courthouse Commons), Series 2020 F — $24,000,000

The undersigned hereby certifies and represents to Stifel, Nicolaus & Company, Incorporated (the

“Underwriter”) that he is authorized to execute and deliver this certificate on behalf of 220 W Broadway
Development Partners, L.P., a Delaware limited partnership (the “Affordable Borrower”), and 220 W
Broadway Market Rate 2, LLC, a Delaware limited liability company (the “Market Rate Borrower,” and
jointly and severally with the Affordable Borrower, the “Borrower”), and hereby further certifies to the
Underwriter as follows:

Dated:

@) This Certificate is delivered to enable the Underwriter to comply with Securities
and Exchange Commission Rule 15¢2-12 under the Securities Exchange Act of 1934 (the “Rule”)
in connection with the issuance and sale of the above-captioned bonds (the “Bonds™).

(b) In connection with the issuance and sale of the Bonds, there has been prepared a
Preliminary Official Statement, dated the date of this certificate, setting forth information
concerning the Bonds and the Borrower (the “Preliminary Official Statement”).

(©) As used herein, “Permitted Omissions” shall mean the offering price(s), interest
rate(s), accreted values, yield to maturity, selling compensation, aggregate principal amount,
principal amount per maturity, delivery dates, ratings and other terms of the Bonds depending on
such matters and the identity of the underwriter(s), all with respect to the issuance and sale of the
Bonds.

(d) The Preliminary Official Statement is, as of the date thereof, deemed final within
the meaning of the Rule, except for Permitted Omissions.

(e) The sections of the Preliminary Official Statement entitled “CONTINUING
DISCLOSURE” and “APPENDIXF—FORM OF CONTINUING DISCLOSURE
AGREEMENT” accurately describes the agreement the Borrower expects to make for the benefit
of the Bondholders in the Continuing Disclosure Agreement, dated as of | ] 1, 2020, by
and between the Borrower and [ ], a[ ], in its capacity as dissemination
agent, by which the Borrower will undertake to provide continuing disclosure in accordance with
the Rule.

0] The Borrower, its partners and its members, as the case may be, and all entities
affiliated with the Borrower, its partners and its members have complied with all of their previous
continuing disclosure obligations under the Rule, if any (except to the extent described in the
Preliminary Official Statement).

2020

(Remainder of Page Intentionally Left Blank)



(Signature Page to Borrower’s Rule 15¢2-12 Certificate)
IN WITNESS WHEREOF, | have hereunto set my hand this as of the date set forth above.

220 W BROADWAY DEVELOPMENT PARTNERS, L.P.,
a Delaware limited partnership

By: AHA SDCC MGP, LLC,
a California limited liability company,
its Managing General Partner

By: Affordable Housing Access, Inc.,

a California nonprofit public benefit corporation,
its Manager

By:

L 1

By: NASH - Holland 220 W Broadway GP, LLC,
a Delaware limited liability company,
its Co-General Partner

By: SDCC South Block, LLC,
a Delaware limited liability company,
its Sole Member

By: NASH - Holland SDCC Investors, LLC,
a Delaware limited liability company,
its Sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,

a Delaware corporation,
its Manager

By:

L 1

(Borrower’s Signature Continues on Next Page)
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(Signature Page to Borrower’s Rule 15¢2-12 Certificate)

220 W BROADWAY MARKET RATE 2, LLC,
a Delaware limited liability company

By: SDCC South Block, LLC,
a Delaware limited liability company,
its Sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its Sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,

a Delaware corporation,
its Manager

By:

L 1]



EXHIBIT C
UNDERWRITER’S CERTIFICATE

Housing Authority of the City of San Diego
Variable Rate Demand Multifamily Housing Revenue Bonds
(Courthouse Commons), Series 2020 F — $24,000,000

Dated as of _,2020

Stifel, Nicolaus & Company, Incorporated (the “Underwriter”), as Underwriter for the bonds
identified above (the “Issue”), issued by the Housing Authority of the City of San Diego (the “Issuer”) for
the benefit of 220 W Broadway Development Partners, L.P., a Delaware limited partnership, and 220 W
Broadway Market Rate 2, LLC, a Delaware limited liability company (collectively, the “Borrowers”),
based on its knowledge regarding the sale of the Issue, certifies as of this date as follows:

@ Issue Price.

(A) The Issue consists of draw down bonds of a single Maturity as set forth in the
Tax Certificate and Agreement among the Issuer, the Borrowers, and the Trustee (as defined
therein) of even date herewith and other documents relating to the issuance of the Issue. The
Underwriter has agreed, subject to the terms of the Bond Purchase Agreement, dated
__, 2020, among the Issuer, the Borrowers and the Underwriter, to purchase all draws permitted
under the Issue at a price of par up to a maximum aggregate price of $24,000,000.00.

(B) As of the date of this certificate, $ in principal amount of the Issue
(the “Initial Draw”) was sold to the Public at the price of 100% of the principal amount thereof
(the “Sale Price”). The Underwriter expects to sell the remainder of the Issue to the Public on the
several Draw Down Dates at the price of 100% of the principal amount sold. The Underwriter
will not offer or sell bonds of the Issue to the Public at a price other than 100% of the principal
amount thereof except upon receipt of an opinion of Bond Counsel to the effect that the offer and
sale of the bonds of the Issue at the proposed price will not adversely affect the exclusion from
gross income for federal income tax purposes of interest on the Issue. Accordingly, the aggregate
of the Sale Price of the Issue is expected to be $24,000,000.00 (the “Issue Price”).

© Except for an underwriting fee in the amount shown in (3) below and
miscellaneous fees of unrelated third parties for expenses incurred by and services provided to the
Underwriter in connection with the Bonds, no fees are being paid to the Underwriter by or on
behalf of the Issuer or the Borrowers in connection with the issuance of the Issue.

“Issuer” means the Housing Authority of the City of San Diego, a public body, corporate and
politic, duly organized and existing under the laws of the State of California.

“Maturity” means bonds of the Issue with the same credit and payment terms. Bonds of the Issue
with different maturity dates, or bonds of the Issue with the same maturity date but different stated
interest rates, are treated as separate Maturities.

“Public” means any person (including an individual, trust, estate, partnership, association,
company, or corporation) other than an Underwriter or a related party to an Underwriter. A purchaser of
any of the Bonds is a “related party” to an underwriter if the underwriter and the purchaser are subject,
directly or indirectly, to (A) more than 50% common ownership of the voting power or the total value of



their stock, if both entities are corporations (including direct ownership by one corporation of another),
(B) more than 50% common ownership of their capital interests or profits interests, if both entities are
partnerships (including direct ownership by one partnership of another), or (C) more than 50% common
ownership of the value of the outstanding stock of the corporation or the capital interests or profit
interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity of the other).

“Underwriter” means Stifel, Nicolaus & Company, Incorporated, (ii) any person that agrees
pursuant to a written contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Issue to the Public, and (iii) any person that agrees
pursuant to a written contract directly or indirectly with a person described in clause (ii) of this paragraph
to participate in the initial sale of the Issue to the Public (including a member of a selling group or a party
to a retail distribution agreement participating in the initial sale of the Issue to the Public).

All capitalized terms not defined in this Certificate have the meaning set forth in the Certificate as
to Arbitrage and Borrower’s Certificate Regarding Use of Proceeds relating to the Bonds (collectively,
the “Tax Certificate™).

(2 Weighted Average Maturity. Computed in accordance with instructions provided by
Bond Counsel, the weighted average maturity (defined below) of the Issue is years, as shown
on Schedule | attached hereto. According to Bond Counsel, the weighted average maturity of an issue is
equal to the sum of the products of the initial offering price of each maturity of the issue and the number
of years to the maturity date of the respective maturity (taking into account mandatory but not optional
redemptions), divided by the initial offering price of the entire Issue.

3 Underwriter’s Compensation. The Underwriter’s compensation is $ , no
portion of which is being financed with Proceeds.

(@) Letter of Credit. The amount and time of payment of the costs for the Letter of Credit
securing the Bonds (the “Letter of Credit”) are stated in the Reimbursement Agreement relating thereto.
Based on that information and the Underwriter’s knowledge and experience and, as to (B) below, based
on an estimate by the Underwriter of the Yields at which the Bonds of the Issue would have sold in the
absence of the Letter of Credit:

(A) The aggregate cost for the Letter of Credit does not exceed a reasonable charge
for the transfer of credit risk, taking into account charges by letter of credit providers in similar
transactions with which the Underwriter is familiar.

(B) The present value of the aggregate cost for the Letter of Credit is less than the
present value of the interest reasonably expected to be saved on the Issue as a result of the Letter
of Credit, for which purpose present value is computed by using the yield-to-maturity of the Issue
(taking into account the aggregate cost paid for the Letter of Credit) as the discount rate.

(Remainder of Page Intentionally Left Blank)
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The representations set forth in this certificate are limited to factual matters only. Nothing in this
certificate represents the Underwriter’s interpretation of any laws, including specifically Sections 103 and
148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder. The
undersigned understands that the foregoing information will be relied upon by the Issuer and the
Borrower with respect to certain of the representations set forth in the Tax Certificate and with respect to
compliance with the federal income tax rules affecting the Bonds, and by Jones Hall, A Professional Law
Corporation, San Francisco, California, Bond Counsel, in connection with rendering its opinion that the
interest on the Bonds is excluded from gross income for federal income tax purposes, the preparation of
the Internal Revenue Service Form 8038, and other federal income tax advice that it may give to the
Issuer and the Borrower from time to time relating to the Bonds.

Signature Page Follows

C-3



(Underwriter’s Signature Page to Issue Price Certificate — Courthouse Commons)
UNDERWRITER:

STIFEL, NICOLAUS & COMPANY, INCORPORATED,
as Underwriter

By:

Brad Edgar, Managing Director



Mr. Colin Miller

Re: Courthouse Commons
May 14, 2020
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e The Bonds will bear interest at a variable interest rate that is reset weekly by
Stifel as remarketing agent. The current weekly interest rate is approximately
0.15%.

e The Bonds are anticipated to remain in variable rate mode through the final
maturity of 40 years;

e The Bonds do not have any scheduled principal amortization although it is
expected that $3.0 million in Bonds will be repaid following the completion of
construction;

e The Bank LOC will have an initial term of 5 years, subject to renewal

e The Bonds are expected to close on or about September 10, 2020.

Housing Commission Financial Involvement. The Housing Commission is not
providing subordinate financing for the Development.

Affordability Restrictions. The Development will be subject to the following regulatory
restrictions and terms:

e Tax-Exempt Bond Regulatory Agreement requirements (including voluntary
elections made to CDLAC) for a 55-year term; and

e Tax Credit Regulatory Agreement requirements under which 41 units must be
affordable at 50% AMI for a 55-year term to remain eligible for tax credits.

e City of San Diego affordability requirements per the Centre City Development Permit
No. 2019-01 which dictate a minimum of 41 units at 50% AMI for a 55-year term, as
documented in an agreement with the San Diego Housing Commission.

Development Cash Flow. The Borrower provided pro forma cash flows for the
Development. The following table summarizes key elements:
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Re: Courthouse Commons
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Page 6 of 9

Assumptions

Vacancy 5%
Revenue Escalation 2.5%
Expense Escalation 3.5%

Cash Flow and Coverage

Stabilized Net Income — First Full Year! $1,907,746
Expenses’ (745,614)
Estimated Net Operating Income $1,162,132
Bond Debt Service® (1,103,922)
Debt Service Coverage 1.12x
Available Cash Flow $122,210

! Net income consists of gross rent + miscellaneous income (less 5% vacancy factor)

2 Expenses include operating expenses, reserves and real estate taxes

3 Assumes an initial permanent loan par of $21,000,000 and all-in interest rate stack of 3.913%; the
Commission’s Bond monitoring fee is embedded in the interest rate assumption

I note the following about the projected cash flows:

e Revenues are projected to increase at 2.5% per year — most projects
approved by the Commission assume 2.0% annual increases

e Expenses are projected to increase at 3.5% per year — most projects
approved by the Commission assume 3.0% annual increases

e Debt service coverage is projected to reach 1.15x in the third year of
stabilized occupancy rather than the first year of stabilized occupancy.

Both CDLAC and the California Tax Credit Allocation Committee approved these
assumptions.

The following table shows the Borrower’s projected cash flow for the Development
during first full five years following stabilized occupancy:
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Year
Escalation |Revenues 1 2 3 4 5

2.50% | Gross Scheduled Rent 1,923,672 1,971,764 2,021,058 2,071,584 2,123,374

2.50% |Miscellaneous Income 84,482 86,594 88,759 90,978 93,252

less 5% vacancy| (100,408) (102,918) (105,491) (108,128)  (110,831)

Total Net Income 1,907,746 1,955,440 2,004,326 2,054,434 2,105,795
Expenses

3.50% |Operating Expenses (451,099) (466,887) (483,229) (500,142) (517,646)|

Service Amenities (64,997) (67,272) (69,626) (72,063) (74,586))

Replacement Reserve (20,500) (20,500) (20,500) (20,500) (20,500))

0.20% |Real Estate Taxes (209,018)  (213,198)  (217,462) (221,812)  (226,248)

Total Expenses + Reserves (745,614)  (767,858)  (790,817) (814,516)  (838,980)

Net Operating Income 1,162,132 1,187,582 1,213,509 1,239,918 1,266,815

Bond Debt Service* (1,039,922) (1,039,922) (1,039,922) (1,039,922) (1,039,922)|

Debt Service Coverage 1.12x 1.14x 1.17x 1.19x 1.22x

Cash Flow after Debt Service 122,210 147,660 173,587 199,996 226,893

*Bond debt service includes Commission's annual Bond monitoring fee

PUBLIC PURPOSE

The Bonds will result in the long-term affordability of 41 studio, one, two and three-
bedroom units in the City — all of which will be restricted and affordable to households
earning 50% AMI.

The Bond and Tax Credit Regulatory Agreements and the City of San Diego’s
affordability restrictions will require that these affordability levels be maintained for a
period of 55 years.

BENEFITS AND RISKS TO THE COMMISSION

The Bonds provide a vehicle for financing a significant portion of the construction costs
of the Development. As proposed, the Bonds will result in the long-term affordability of
41 studio, one, two and three-bedroom units in the City with units restricted to income
levels described in “Public Purpose” above.

The Bonds do not pose undue financial risk to the Housing Authority. The Bonds are not
direct obligations of the Housing Authority or the City of San Diego. The Bonds will be
secured by a direct pay letter of credit provided by a well-rated and highly capitalized
global financial institution. The Bonds are expected to be rated A/A-1 by S&P on the
basis of the Bank’s current rating. The Bondholders will look only to the Bank for
repayment and not to Development revenues or the Housing Authority.

I note that the Bonds contain certain features that are not typically seen in most direct
purchase tax-exempt multifamily housing revenue bonds. These include:
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Variable interest rate through maturity (not just during construction)

No scheduled principal amortization

Structured draw down schedule

Bank does not have any security interest in the Development

The term of the LOC is shorter than the term of the Bonds — failure to renew or
replace the LOC will result in an early redemption of the Bonds

These Bond terms reflect the reputation and capital strength the Borrower and its
affiliated entities. None of these features pose risks to the repayment of the Bonds,
which will be secured at all times by the LOC.

If the Housing Authority issues the Bonds, the Commission would receive an issuer fee at
Bond closing of $60,000, equal to 0. 25% times the initial aggregate par amount of the
Bonds ($24,000,000 based on current projections). The Commission also would receive
an annual Bond monitoring fee of $30,000, equal to 0.125% times the aggregate par of
the Bonds.

The Borrower will fund costs of issuance from its own equity. The Borrower has agreed
to indemnify the Housing Authority and Commission as to matters relating to the Bonds.
However, the Borrower is a single purpose entity with no significant assets or sources of
income other than the Development and is generally not required to make up any cash
flow shortfalls.

RECOMMENDATIONS

Ross Financial recommends that the Housing Authority proceed with the issuance of the
Note based on the following findings:

e The Bonds will achieve a public purpose by providing 41 affordable units, with all
units restricted to income levels at 50% of AMI.

e The Bonds will be secured by a LOC from a well-rated, highly capitalized bank.

e The Borrower has agreed to indemnify the Housing Authority and the Commission
regarding matters relating to the financing. The Borrower will pay issuance costs
from sources other than Bond proceeds.

e Based on estimates provided by the Borrower, there should be sufficient funds to
complete the Development and the Development provides adequate cash flow to
cover permanent Note debt service.
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If there is any additional information you require concerning the Development, Ross
Financial will be pleased to provide a supplemental analysis.

Very truly yours,

Peter J. Ross
Principal



of Trust, dated as of

LOAN AGREEMENT

By and Among
HOUSING AUTHORITY OF THE CITY OF SAN DIEGO
and
220 W BROADWAY MARKET RATE 2, LLC
and
220 W BROADWAY DEVELOPMENT PARTNERS, L.P.
and

U.S. BANK NATIONAL ASSOCIATION, as Trustee

Dated as of 1, 2020

HOUSING AUTHORITY OF THE CITY OF SAN DIEGO

Variable Rate Demand Multifamily Housing Revenue Bonds

(Courthouse Commons), Series 2020 F - $24,000,000

Agenda

The interest of the Housing Authority of the City of San Diego (the “Issuer”) in this Loan Agreement
is, with certain exceptions relating to the right to reports, fees, indemnification and enforcement,
being assigned to U.S. Bank National Association, as trustee (the “Trustee”), under an Indenture

1, 2020 (the “Indenture”), between the Issuer and said
Trustee in connection with the issuance of the following bonds:
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LOAN AGREEMENT

THIS LOAN AGREEMENT (as amended and supplemented from time to time, the “Loan
Agreement”), dated as of 1, 2020, is by and among the Housing Authority of the
City of San Diego, a public body, corporate and politic, duly organized and existing under the laws
of the State of California (the “Issuer”), 220 W Broadway Market Rate 2, LLC, a Delaware limited
liability company registered in California (the “Market Rate Borrower”) and 220 W Broadway
Development Partners, L.P., a Delaware limited partnership registered in California (the
“Affordable Borrower” and jointly and severally with the Market Rate Borrower, the “Borrowers”),
and U.S. Bank National Association, as trustee (the “Trustee”).

WITNESSETH:

WHEREAS, the Issuer is authorized by the Constitution and laws of the State of California,
particularly Chapter 1 of part 2 of Division 24 (commencing with Section 34200) of the Health and
Safety Code (the “Act”), to assist in the financing of multifamily housing projects in California; and

WHEREAS, the Act authorizes the Issuer: (a) to issue its revenue bonds and to pay all
incidental expenses incurred in connection with the issuance of such bonds; (b) to use bond
proceeds to make mortgage loans used to finance multifamily housing projects; (c) to enter into
agreements for the purpose of providing revenue to pay the bonds authorized to be issued under
the Act upon such terms and conditions as the Issuer deems advisable; and (d) to secure the
payment of the principal of, premium, if any, and interest on such bonds as provided in the Act;
and

WHEREAS, the Issuer wishes to make a mortgage loan (the “Mortgage Loan”) to the
Borrowers, to finance the acquisition, construction and development of a multifamily housing
facility in the City of San Diego (the “Project”), all as more fully described in Exhibit A to this Loan
Agreement; and

WHEREAS, to finance the Mortgage Loan, the Issuer has determined to issue, sell and
deliver the Housing Authority of the City of San Diego Variable Rate Demand Multifamily Housing
Revenue Bonds (Courthouse Commons), Series 2020 F, in the principal amount of $24,000,000
(the “Bonds”); and

WHEREAS, the Bonds will be secured and supported by: (a) a promissory note to
evidence the principal amount of the Mortgage Loan originated pursuant to this Loan Agreement;
(b) a pledge of the Revenues derived by the Issuer pursuant to the Mortgage Loan; (c) the Deed
of Trust, as defined in the Indenture; and (d) a letter of credit (the “Initial Letter of Credit”) issued
by Mizuho Bank, acting through its New York Branch (the “Initial Letter of Credit Bank”) and
delivered to the Trustee; and

WHEREAS, the Issuer proposes to originate the Mortgage Loan to the Borrowers, and the
Borrowers desire to borrow funds to finance the Project and certain incidental costs upon the
terms and conditions set forth herein; and

WHEREAS, the Project will include the Market Rate Condominium, which will be owned
by the Market Rate Borrower and include 41 residential units that will be rented at market rates,



and the Affordable Rate Condominium, which will be owned by the Affordable Borrower and
include 41 residential units to be rented to qualified tenants at affordable rental rates as more
specifically set forth in the Regulatory Agreement (as defined below); and

WHEREAS, the Issuer, the Trustee and the Borrowers have executed and delivered a
Regulatory Agreement (the “Regulatory Agreement”), pursuant to which the Borrowers have
agreed to use and operate the Project in accordance with requirements of the Code and the Act.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
undertakings set forth herein, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS AND INTERPRETATION

Section 1.1  Definitions. Capitalized terms used herein but not defined have the
meanings set forth in Article | of the Indenture. The following words and terms as used in this
Loan Agreement have the following meanings unless the context or use otherwise requires:

“Draw Request” means a Draw Request substantially in the form attached hereto as
Exhibit D.

“Event of Default” means any of the events described as an event of default in Section 7.1
hereof.

“Funding Requisition” means the requisition form requesting disbursement of moneys from
the Mortgage Loan Fund substantially in the form attached hereto as Exhibit B.

“Loan Agreement” has the meaning given to it in the preamble hereof.

“Permitted Encumbrances” means those certain encumbrances described in Exhibit E
attached hereto.

“Transfer” means the sale, transfer, lease, encumbrance or other conveyance of title to
ownership of or an interest in the Project or any portion thereof, including to a “related person”
pursuant to the provisions of Section 267 or 707(b) or under Section 1563(a) of the Code.

“Transferee” means the person to whom the Borrowers Transfer the Project or any portion
thereof.

Such capitalized terms as are not defined herein shall have the meanings assigned to
them in the Indenture.

Section 1.2  Interpretation. Unless the context clearly requires otherwise, words of
masculine gender shall be construed to include correlative words of the feminine and neuter
genders and vice versa, and words of the singular number shall be construed to include correlative
words of the plural number and vice versa. This Loan Agreement and all the terms and provisions
hereof shall be construed to effectuate the purpose set forth herein and to sustain the validity
hereof.

Section 1.3  Recitals, Titles and Headings. The terms and phrases used in the recitals
of this Loan Agreement have been included for convenience of reference only, and the meaning,




construction and interpretation of all such terms and phrases for purposes of this Loan Agreement
shall be determined by references to Section 1.1 hereof. The titles and headings of the articles
and sections of this Loan Agreement have been inserted for convenience of reference only and
are not to be considered a part hereof, and shall not in any way modify or restrict any of the terms
or provisions hereof and shall never be considered or given any effect in construing this Loan
Agreement or any provision hereof or in ascertaining intent, if any question of intent should arise.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

Section 2.1  Representations and Warranties of the Issuer. The Issuer represents and
warrants as follows:

@) The Issuer is a public body, corporate and politic, duly organized and
existing under the laws of the State of California, duly authorized to issue the Bonds and to
perform its obligations under this Loan Agreement.

(b) This Loan Agreement, when duly accepted and executed by the Issuer and
the other parties hereto, will constitute the legal, valid and binding obligation of the Issuer
enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium, or other similar laws or judicial decisions affecting the rights of
creditors generally and by general principles of equity (regardless of whether such enforceability
is considered in a proceeding in equity or at law).

(© No litigation is pending or, to the best of the Issuer’s knowledge, threatened
against the Issuer that would prohibit its entering into this Loan Agreement or consummating the
transactions contemplated hereby.

(d) The Issuer shall use its best efforts to issue the Bonds and shall use the
proceeds thereof to make the Mortgage Loan subject to the provisions of this Loan Agreement.
Nothing in this Loan Agreement shall be construed as requiring the Issuer to provide construction
financing or requiring the Issuer to provide sufficient moneys for all the construction and
permanent financing needs of the Project.

(e) The Issuer will not take any action that will cause the Bonds to be “federally
guaranteed” within the meaning of Section 149(b) of the Code.

() The Trustee, in its name or in the name of the Issuer, may, for and on behalf
of the Bondowners, enforce all rights of the Issuer and all obligations of the Borrowers under and
pursuant to this Loan Agreement and the other Mortgage Loan Documents, whether or not the
Issuer has pursued or attempted to enforce any of such rights and obligations.

(9) There is no action, suit, proceeding, inquiry or investigation by or before
any court, governmental agency or public board or body pending against the Issuer or, to the best
knowledge of the Issuer, threatened against the Issuer that (i) affects or seeks to prohibit, restrain
or enjoin the issuance of the Bonds, or the execution and delivery of the Bonds or the loaning of
the proceeds of the Bonds to the Borrower, or the execution and delivery of the Indenture, the
Letter of Credit or the Mortgage Loan Documents, (ii) affects or questions the validity or
enforceability of the Bonds, the Indenture, the Letter of Credit or the Mortgage Loan Documents,
or (iii) questions the tax-exempt status of the Bonds.



(h) The Issuer, by resolution duly adopted, has duly authorized the sale,
issuance, execution and delivery of the Bonds, the execution and delivery of this Loan Agreement,
the Indenture, the Bond Purchase Agreement, the Regulatory Agreement, the Remarketing
Agreement and the Tax Certificate and the performance of its obligations hereunder and
thereunder.

0] To the best knowledge of the Issuer, the execution and delivery of this Loan
Agreement, the Indenture, the Bond Purchase Agreement, the Regulatory Agreement, the
Remarketing Agreement and the Tax Certificate, the performance by the Issuer of its obligations
hereunder and thereunder, and the consummation of the transactions contemplated hereby and
thereby do not and will not violate any law, regulation, rule or ordinance or any order, judgment
or decree of any federal, state or local court, and do not and will not conflict with or constitute a
material breach of, or a material default under any constitutional provision or statute of the state
or of any document, instrument or commitment to which the Issuer is a party or by which the
Issuer or any of its property is bound.

Section 2.2  General Representations, Warranties and Covenants of the Borrower.
Each of the Affordable Borrower and the Market Rate Borrower with respect to itself, and not with
respect to the other Borrower, as of the date hereof, and warrants and covenants that:

@) Such Borrower has full legal right, power and authority under its
organizational documents and the laws of the States of Delaware and California, and has due
authorization (A) to enter into the Mortgage Loan Documents, (B) to be bound by the terms of the
Indenture to the extent that they apply to the Mortgage Loan, (C) to perform its obligations under
the Mortgage Loan Documents, and (D) to consummate the transactions contemplated by the
Mortgage Loan Documents.

(b) Such Borrower has duly authorized (A) the execution and delivery of the
Mortgage Loan Documents to be executed by such Borrower, (B) the performance by such
Borrower of its obligations hereunder and thereunder, and (C)the consummation of the
transactions contemplated by the Mortgage Loan Documents.

(© The Mortgage Loan Documents have been duly executed and delivered by
such Borrower and each constitutes a legal, valid and binding obligation of the Borrower,
enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws or judicial decisions affecting the rights of
creditors generally and by general principles of equity (regardless of whether such enforceability
is considered in a proceeding in equity or at law). Upon the execution and delivery thereof, the
Mortgage Loan Documents will constitute legal, valid and binding obligations of the Borrower,
enforceable in accordance with their terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws or judicial decisions affecting the rights of
creditors generally and by general principles of equity (regardless of whether such enforceability
is considered in a proceeding in equity or at law).

(d) To the best knowledge of such Borrower, the execution and delivery of the
Mortgage Loan Documents, the performance by such Borrower of its obligations hereunder and
thereunder, and the consummation of the transactions contemplated hereby and thereby to be
performed by such Borrower do not and will not violate any law, regulation, rule or ordinance or
any order, judgment or decree of any federal, state or local court, and do not and will not conflict
with or constitute a material breach of, or a material default under, such Borrower’s organizational



documents or any document, instrument or commitment to which such Borrower is a party or by
which such Borrower or any of its property is bound.

(e) No action, suit, proceeding, inquiry or investigation by or before any court,
governmental agency or public board or body has been served on or is pending against such
Borrower or, to the best knowledge of the Borrower, threatened against such Borrower which
(A) affects or seeks to prohibit, restrain or enjoin the issuance, sale or delivery of the Bonds or
the loaning of the proceeds of the Bonds to the Borrower, or the execution and delivery of the
Indenture, the Letter of Credit, the Mortgage Loan Documents or the Reimbursement Agreement;
(B) affects or questions the validity or enforceability of the Bonds, the Indenture, the
Reimbursement Agreement, the Letter of Credit, or the Mortgage Loan Documents; (C) questions
the tax-exempt status of the Bonds; or (D) questions the power or authority of such Borrowers to
carry out the transactions contemplated by, or to perform its obligations contemplated by, or to
perform its obligations under the Reimbursement Agreement or the Mortgage Loan Documents,
or the powers of such Borrower to own, operate or lease the Project.

) Such Borrower has not received any written notice declaring that it is in
material default under any document, instrument or commitment to which such Borrower is a party
or to which it or any of its property is subject which default, if not cured within the applicable cure
period, would or could materially adversely affect the ability of such Borrower to carry out its
obligations under the Mortgage Loan Documents or the Reimbursement Agreement.

(9) Any certificate signed by a Borrowers Representative and delivered
pursuant to the Mortgage Loan Documents, the Reimbursement Agreement or the Indenture shall
be deemed a representation and warranty by such Borrower as to the statements made therein.

(h) Concurrently with the execution of this Loan Agreement and the
Reimbursement Agreement, such Borrower will cause to be delivered to the Trustee, for the
benefit of the owners of the Bonds, the Letter of Credit.

(@ In the event the Mortgage Loan proceeds are not sufficient to complete the
Project, such Borrower will furnish any additional moneys necessary to complete the Project.

()] The Indenture has been submitted to such Borrower for its examination,
and such Borrower acknowledges, by execution of this Loan Agreement, that it will be bound by
the terms thereof to the extent applicable to such Borrower.

(K) Reserved.

)] Such Borrower acknowledges that the obligation of the Issuer hereunder
to issue Bonds to finance the Project does not in any way constitute a representation, warranty,
guaranty, advice or suggestion by the Issuer as to the feasibility or viability of the Project, and
may not be relied on as such by any investor, tenant, lender, or other person, for any reason.

(m)  Such Borrower has no present intention to (A) change the use of the
Project or (B) sell, transfer or lease any part of the Project other than leases to residential tenants
as contemplated by the Regulatory Agreement.

(n) Such Borrower is not currently under audit by the U.S. Internal Revenue
Service (the “IRS”), nor has such Borrower received any notice from the IRS that an audit is being
considered.



(0) Notwithstanding any provision to the contrary contained in its
organizational documents, such Borrower shall admit individuals to the Project without regard to
race, sex, national origin or religious belief.

(p) There are no liens or encumbrances against the revenues pledged under
the Mortgage Note other than Permitted Encumbrances.

Section 2.3  Representations, Warranties and Covenants of the Borrowers as to Certain
Federal Tax Matters.

The Borrowers represent, as of the date hereof, and warrant and covenant that:

@) Taking into account the issue price (as defined in Section 1273 of the Code)
of the various stated maturities of the Bonds, the average term of the Bonds does not exceed
120% of the average reasonably expected economic life of the Project to be financed by such
Bonds, weighted in proportion to the respective cost of each item comprising the property the cost
of which has been or will be financed, directly or indirectly, with the Net Proceeds of such Bonds.
For purposes of the preceding sentence, the reasonably expected economic life of property shall
be determined as of the later of (i) the Closing Date for the Bonds or (ii) the date on which such
property is placed in service (or expected to be placed in service). In addition, land shall not be
taken into account in determining the reasonably expected economic life of property, except that,
in the event 25% or more of the collective Net Proceeds of such Bonds, directly or indirectly, have
been expended for land, such land shall be treated as having an economic life of 30 years and
shall be taken into account for purposes of determining the reasonably expected economic life of
such property.

(b) All of the documents, instruments and written information supplied by or on
behalf of the Borrowers, which have been reasonably relied upon by Bond Counsel in rendering
its opinion with respect to the exclusion from gross income of the interest on the Bonds for federal
income tax purposes are true and correct in all material respects, do not contain any untrue
statement of a material fact, and do not omit to state any material fact necessary to be stated
therein to make the information provided therein, in light of the circumstances under which such
information was provided, not misleading.

(9] Pursuant to the requirements of Treasury Regulation Section 1.148-1(b),
the Borrowers (or any related person contemplated by such regulations) will not purchase the
Bonds upon their initial issuance or except to the extent specifically permitted under the Indenture
in an amount related to the amount of the Loan.

Section 2.4  Representations and Warranties of the Trustee. The Trustee makes the
following representations and warranties:

(@) The Trustee is a national banking association, duly organized and validly
existing under the laws of the United States of America. The Trustee is duly authorized to exercise
fiduciary powers and to execute the Indenture and meets the qualifications to act as Trustee under
the Indenture.

(b) The Trustee has all corporate power and authority necessary (i) to execute
and deliver the Indenture, authenticate the Bonds and the Mortgage Loan Documents to which it
is a party (the “Trustee Documents”), (ii) to perform its obligations under the Trustee Documents,
and (iii) to consummate the transactions of the Trustee contemplated by the Trustee Documents.



(© The Trustee has taken all actions necessary to authorize (i) the execution
and delivery of the Trustee Documents, (ii) the performance by the Trustee of its obligations under
the Trustee Documents, and (iii) the actions of the Trustee contemplated by the Trustee
Documents.

(d) The Trustee Documents have been duly executed and delivered by the
Trustee and, assuming due authorization, execution and delivery by the other parties thereto,
constitute valid and binding obligations of the Trustee, enforceable in accordance with their
respective terms, except as limited by bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting the rights of creditors generally and by general principals of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at law).

(e) No approval, permit, consent, authorization or order of any court,
governmental agency or public board or body not already obtained is required to be obtained by
the Trustee as a prerequisite to (i) the execution and delivery of the Trustee Documents, (ii) the
performance by the Trustee of its obligations under the Trustee Documents, or (iii) the
consummation of the transactions contemplated by the Trustee Documents. The Trustee makes
no representation or warranty relating to compliance with any federal or state securities law.

ARTICLE 1l
ISSUANCE OF THE BONDS

Section 3.1  Agreement to Issue Bonds and Originate Mortgage Loan. To provide funds
for the Mortgage Loan, the Issuer agrees to sell the Bonds and cause them to be delivered to the
initial purchasers thereof and deposit the proceeds thereof with the Trustee in accordance with
Section 303 of the Indenture. The Bonds represent draw down bonds which shall be drawn upon
on each Draw Down Date in accordance with the Indenture. The Issuer agrees to loan such
amounts to such Borrowers as evidenced herein and in the Mortgage Note.

Section 3.2  Delivery of the Bonds and Closing of the Mortgage Loan. Upon initial
delivery of the Bonds on the Closing Date and on each Draw Down Date thereafter until the final
Draw Down Date, the Issuer shall cause the Bond proceeds to be deposited with the Trustee in
accordance with the Indenture. Notwithstanding anything therein to the contrary, the maximum
par amount of the Bonds issued hereunder shall not exceed the authorized amount of the Bonds
pursuant to Section 201 of the Indenture, and no Draw Down Date may occur after December 31,
2023 without a Tax Counsel No Adverse Effect Opinion. The delivery of the Bonds and the closing
of the Mortgage Loan shall not occur until the following conditions, in addition to those set forth in
the Indenture, are met:

€) The Trustee, as assignee of the Issuer under the Indenture, shall have
received the original executed Mortgage Note and the executed original Initial Letter of Credit and
shall have executed a receipt for the proceeds of the Bonds. The Trustee shall have received
evidence that the Regulatory Agreement and the Deed of Trust have been recorded in such a
manner that the Regulatory Agreement runs with the Affordable Rate Condominium and Market
Rate Condominium and is binding on the Borrowers and subsequent owners (subject to equitable
remedies) of the Affordable Rate Condominium and Market Rate Condominium.

(b) The Trustee shall have received certified copies of the action taken by the
Borrowers authorizing all actions taken or to be taken in connection with each of the Mortgage
Loan Documents.



(© No Event of Default nor any event that with the passage of time or the
giving of notice and the expiration of all applicable cure periods would constitute an Event of
Default under the Mortgage Loan Documents shall have occurred and be continuing.

(d) All legal matters incident to the transactions contemplated by the Mortgage
Loan Documents shall be concluded to the reasonable satisfaction of Bond Counsel.

(e) All conditions precedent to the issuance of the Bonds contained in the
Indenture and in the Bond Purchase Agreement shall be fulfilled to the reasonable satisfaction of
Bond Counsel.

() Bond Counsel shall have received and approved the executed Tax
Certificate identifying the anticipated sources and uses of funds to construct the Project.

Section 3.3 Commitment to Execute the Mortgage Note and Pay Issuance Costs. The
Borrowers agree to execute and deliver the Mortgage Note simultaneously with the execution of
this Loan Agreement, and the Issuer and the Bank have reviewed the Mortgage Note and a form
of the Deed of Trust. The Borrowers acknowledge and agree that all of the proceeds of the Bonds,
as and when received, will be deposited by the Trustee into the Mortgage Loan Fund and the
Cost of Issuance Fund and will be disbursed by the Trustee in accordance with Section 4.2 hereof
and Sections 304 and 305 of the Indenture.

Section 3.4  Limitation on Liability of Issuer. The Issuer shall not be obligated to pay
the principal or Purchase Price of or interest, or premium, if any, on the Bonds, except from
remarketing proceeds and Revenues, as defined in the Indenture.

Any obligation or liability of the Issuer created by or arising out of this Loan Agreement
(including without limitation any liability created by or arising out of the representations, warranties
or covenants set forth herein or otherwise) shall not impose a debt or pecuniary liability upon the
Issuer or a charge upon its general credit, but shall be payable solely out of the Revenues. Neither
the issuance of the Bonds nor the delivery of this Loan Agreement shall, directly or indirectly or
contingently, obligate the Issuer to make any appropriation for their payment. Nothing in the
Bonds or in the Indenture or this Loan Agreement or the proceedings of the Issuer authorizing the
Bonds or in the Act or in any other related document shall be construed to authorize the Issuer to
create a debt of the Issuer within the meaning of any constitutional or statutory provision of the
State of California. No breach of any pledge, obligation or agreement of the Issuer hereunder
may impose any pecuniary liability upon the Issuer or any charge upon its general credit.

Section 3.5 The Trustee. The Trustee shall act as specifically provided herein, in the
Indenture and the Deed of Trust and may exercise such additional powers as are reasonably
incidental hereto and thereto, all subject to its right to compensation, indemnification and
reimbursement under this Loan Agreement and the Indenture. Any act required to be performed
by the Issuer as herein provided shall be deemed taken if such act is performed by the Trustee,
provided that the Trustee shall have no duty to perform such act unless such duty is expressly
set forth as a duty of the Trustee in the Indenture or the Mortgage Loan Documents to which the
Trustee is a party. The Trustee shall not be liable for any action taken or omitted to be taken by
it hereunder or in connection herewith or in connection with the Mortgage Loan Documents,
except for its negligence or willful misconduct. The Trustee may consult with legal counsel
selected by it (the reasonable fees of which counsel shall be paid by the Borrower) and any action
taken or suffered by it reasonably and in good faith in accordance with the opinion of such counsel
shall be full justification and protection to it.



ARTICLE IV
THE MORTGAGE LOAN

Section 4.1  Amount and Source of Mortgage Loan. The Issuer hereby agrees to fund
to the Borrowers, and the Borrowers hereby (a) accept from the Issuer, upon the terms and
conditions set forth herein and in the Indenture, the Mortgage Loan and (b) agree to have the
proceeds of the Mortgage Loan applied and disbursed in accordance with the provisions of this
Loan Agreement and the Indenture. The Mortgage Loan shall be deemed made when the Trustee
acknowledges receipt of the proceeds of the Bonds and satisfaction of the conditions specified in
Section 3.2 hereof.

Section 4.2  Draw Request. The Trustee shall make a draw on the Bonds upon the
Trustee’s and the Underwriter’'s receipt from the Borrower of a Draw Request at least 30 days
prior to the Draw Down Date designated in such Draw Request.

Section 4.3 Disbursement of Loan Proceeds.

@) Funds in the Mortgage Loan Fund shall be disbursed by the Trustee upon
receipt of an original executed Funding Requisition, substantially in the form in Exhibit B hereto,
executed by the Borrowers Representative. Such disbursements shall be limited in frequency to
no more than two per calendar month.

(b) On the next regularly scheduled Interest Payment Date that is not less than
45 days following the Completion Date (or such later date as may be extended pursuant to
paragraph (f) below), the Trustee shall transfer to the Debt Service Fund the amount of funds
remaining in the Mortgage Loan Fund on the Completion Date (or the 15th day of the second
month preceding the month in which any extension of such Completion Date ends). The Mortgage
Note will be prepaid in that amount on the first regularly scheduled Interest Payment Date on or
after the Completion Date. Upon the Bank’s payment of a draw on the Letter of Credit to partially
redeem Bonds, the Trustee shall deliver the unused Bond proceeds and interest earnings thereon
to the Bank to reimburse the Bank for payment of such draw, and the amount of unused Bond
proceeds shall be credited against the Borrowers’ obligations under the Reimbursement
Agreement. Unless there has been an extension of the Completion Date pursuant to paragraph
(f) below, no Funding Requisition requesting a draw upon the Mortgage Loan Fund will be honored
after the Completion Date.

(© The Borrowers covenant and agree that (i) they will cause all of the moneys
disbursed from the Mortgage Loan Fund (including any investment earnings on such moneys) to
be disbursed for Project Costs, and (ii) no moneys will be disbursed from the Mortgage Loan Fund
to pay Issuance Costs.

(d) Within two (2) Business Days of receipt of an executed Funding
Requisition, properly executed by the Borrowers thereon, the Trustee, subject to the availability
of liquid funds, shall disburse moneys from the Mortgage Loan Fund to the Borrowers’ account
indicated therein in accordance with such Funding Requisition.

(e) The Borrowers hereby agree that funds disbursed to the Borrowers
pursuant to a Funding Requisition for further disbursement to third parties shall be paid to such
third parties in the ordinary course of business. The Borrowers reasonably expect such funds will
be disbursed from their account within five Business Days of such deposit.



() Upon written request of the Borrowers, for purposes of paragraph (b)
above, the Completion Date may be extended upon the written consent of the Issuer, and receipt
by the Bank, the Trustee and the Issuer of a Tax Counsel No Adverse Effect Opinion with respect
to such extension.

(9) Amounts held under the Indenture shall be invested in accordance with the
terms thereof. The Borrowers acknowledge that to the extent the regulations of the Comptroller
of the Currency or other applicable regulatory agency grant the Borrowers the right to receive
brokerage confirmations of security transactions, the Borrowers waive receipt of such
confirmations. The Trustee shall furnish the Borrowers Representative periodic statements which
include detail of all investment transactions made by the Trustee.

ARTICLE V
REPAYMENT OF THE MORTGAGE LOAN

Section 5.1  Mortgage Loan Repayment. The Mortgage Loan shall be evidenced by the
Mortgage Note, which Mortgage Note shall be executed and delivered by the Borrowers to the
Trustee, as assignee of the Issuer under the Indenture, without recourse or warranty whatsoever.
The Borrowers agree to pay to the Trustee the principal of, premium (if any) and interest on the
Mortgage Note at the times, in the manner and in the amount set forth therein. To cause moneys
to be available for the payment of principal and Purchase Price of and interest on the Bonds at all
times that principal, Purchase Price and interest shall become due and payable pursuant to this
Loan Agreement and the Indenture, the Borrowers have caused to be delivered to the Trustee
the Initial Letter of Credit. To secure its obligations to repay the Mortgage Note, the Borrowers
shall grant to the Trustee a security interest in the Project upon acquisition thereof pursuant to
the terms of the Deed of Trust, and the Borrowers hereby agree to the Trustee exercising all of
its respective rights and remedies under the Deed of Trust upon the occurrence of an Event of
Default hereunder or thereunder, in accordance with its terms and subject to the provisions of the
Indenture.

(@) Subject to the terms of the last paragraph of this Section 5.1(a), on each
Interest Payment Date, the Borrowers shall pay, in repayment of the Mortgage Loan, to the
Trustee for the account of the Issuer until such principal of, premium (if any) and interest on the
Bonds shall have been paid or provision for payment has been made in accordance with the
Indenture, in federal or other immediately available funds as provided in the Mortgage Note, an
amount which will equal the sum of (i) the interest on the Bonds which is due on such Interest
Payment Date and (ii) the principal of and premium, if any, on the Bonds due on such Interest
Payment Date (whether at maturity, by prior redemption or otherwise).

Each Mortgage Note repayment under this Section 5.1 shall at all times be sufficient to
pay the total amount of interest, principal and premium, if any, payable on the Bonds on the
applicable Interest Payment Date. If on any Interest Payment Date after the Trustee has drawn
or attempted to draw moneys under the Letter of Credit in accordance with its terms, the amounts
held by the Trustee in the Debt Service Fund are insufficient to make the required payments of
interest, principal, and premium, if any, on the Bonds on such date as required by the terms of
the Indenture, the Borrowers shall, upon receipt of a written request from the Trustee, forthwith
pay such deficiency to the Trustee in immediately available funds for deposit in the Debt Service
Fund, and such payments shall be credited against amounts owed under the Mortgage Note.

The Borrowers hereby authorize and direct the Trustee to draw funds under the Letter of
Credit in accordance with the provisions of the Indenture, this Loan Agreement and thereof to the
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extent necessary to pay the interest on and principal of the Bonds when due. So long as the
principal of and interest on the Bonds are paid by funds drawn under the Letter of Credit, the
obligations of the Borrowers hereunder to pay principal of and interest on the Mortgage Loan shall
be deemed satisfied and discharged at such time; and to the extent that Seasoned Funds are
applied by the Trustee to the obligation to pay the redemption premium, if any, pursuant to the
terms of the Indenture the obligations of the Borrowers under the Mortgage Note with respect to
the payment of such premium shall be deemed satisfied and discharged at such time.

(b) The Borrowers shall pay all taxes and assessments, general or special,
including, without limitation, all ad valorem taxes, concerning or in any way related to the Project,
or any part thereof, and any other governmental charges and impositions whatsoever, foreseen
or unforeseen, and all utility and other charges and assessments; provided, however, that the
Borrowers reserve the right to contest in good faith the legality of any tax or governmental charge
concerning or in any way related to the Project.

(© The Borrowers shall pay (i) to the Trustee when due, the Trustee Fee, (ii)
to the Issuer, or to the Trustee on behalf of the Issuer, when due, the Issuer Fee, (iii) all fees and
costs incurred for the calculation of Rebate Amount, including the fees and expenses of the
Rebate Analyst, as well as the Rebate Amount, if any, required to be paid to the United States of
America, (iv) to the Issuer or the Trustee, the Rating Agency Surveillance Fee, if any, and (v) to
the Remarketing Agent, its ongoing fees as remarketing agent as specified in the Remarketing
Agreement.

(d) The Borrowers further agree that they will make available (by virtue of the
Trustee's draws on the Letter of Credit), in a timely manner, moneys for the repurchase of all
Bonds tendered for repurchase pursuant to the provisions of Articles Il and IV of the Indenture.
The Borrowers hereby authorize and direct the Trustee to draw moneys under the Letter of Credit
for such purpose.

(e) If the Mortgage Note is prepaid in full pursuant to Section 5.3 or 5.4 hereof
and a Regulatory Agreement is in full force and effect after such prepayment, the Borrowers shall
pay to the Issuer, on the date of such prepayment, the amount due under the Regulatory
Agreement, if any with respect to the Issuer Fee.

U] The Borrowers shall pay to the Trustee, forthwith upon written notice from
the Trustee, all costs and expenses reasonably incurred by the Trustee pursuant to clause (b) of
the definition of Trustee Fee.

(9) Pursuant to Section 202(f) of the Indenture, the Borrowers may request a
Conversion of the interest rate mode with respect to the Bonds. The Borrowers agree to deposit
with the Trustee all costs to be incurred prior to the Conversion Date (as estimated by the
Remarketing Agent) no later than 35 days prior to the Conversion Date. Interest earned on any
investment of such moneys (as directed by the Borrowers in Permitted Investments) prior to
expenditure shall accrue to the benefit of the Borrower. In the event the actual costs exceed the
amount paid, the Borrowers shall pay such amounts immediately upon receipt of notice thereof
by the Trustee.

(h) The Borrowers may provide a Substitute Letter of Credit or Alternate Credit
Facility in accordance with the terms of Section 310 or Section 313 of the Indenture.
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® The Borrowers shall pay all charges, costs, advances, indemnities and
expenses, including agent and counsel fees of the Issuer incurred by the Issuer at any time in
connection with the Bonds or the Project, including, without limitation, counsel fees and expenses
incurred in connection with the interpretation, performance, enforcement or amendment of the
Indenture, the Bonds or the Mortgage Loan Documents or any other documents relating to the
Project or the Bonds or in connection with questions or other matters arising under such
documents or in connection with any federal or state tax audit or post issuance examination of
the Bonds. The Issuer agrees that it will notify the Borrowers of the receipt of audit
communications from any state or federal agency and will execute any consent required in order
to permit the Borrowers to assume the primary communication and/or negotiation responsibility
with any state or federal agency.

Section 5.2  Nature of the Borrower’s Obligations. The Borrowers shall repay the
Mortgage Loan pursuant to the terms of Section 5.1 of this Loan Agreement and the Mortgage
Note, irrespective of any rights of set-off, recoupment or counterclaim it might have against the
Issuer, the Trustee, the Bank, or any other person; provided, that any such payment shall not
constitute a waiver by the Borrowers of any claim for recoupment or of any counterclaim. The
Borrowers will not suspend, discontinue or reduce any such payment or (except as expressly
provided herein) terminate this Loan Agreement for any cause, including, without limiting the
generality of the foregoing, (i) any delay or interruption in the acquisition, construction, equipping
or operation of the Project; (ii) the failure to obtain any permit, order or action of any kind from any
governmental agency relating to the Mortgage Loan or the Project; (iii) any event constituting
force majeure; (iv) any acts or circumstances that may constitute commercial frustration of
purpose; (v) the termination of this Loan Agreement or any of the other Mortgage Loan
Documents; (vi) any change in the laws of the United States of America, the State or any political
subdivision thereof; or (vii) any failure of the Issuer to perform or observe any covenant whether
expressed or implied, or to discharge any duty, liability or obligation arising out of or connected
with the Mortgage Note; it being the intention of the parties that, as long as the Mortgage Note or
any portion thereof remains outstanding and unpaid, the obligation of the Borrowers to repay the
Mortgage Loan and provide such moneys shall continue in all events. This Section 5.2 shall not
be construed to release the Issuer from any of its obligations hereunder, or the Trustee from any
of its obligations under the Indenture, or, except as provided in this Section 5.2, to prevent or
restrict the Borrowers from asserting any rights which it may have against the Issuer or the Trustee
(or the loan servicer, if different from the Trustee) under the Mortgage Note or the Indenture, or
under any provision of law, or to prevent or restrict the Borrower, at its own cost and expense,
from prosecuting or defending any action or proceeding by or against the Issuer or the Trustee
(or the loan servicer, if different from the Trustee) or taking any other action to protect or secure
its rights. It is expressly acknowledged that the extent of the liability of the Borrowers, their
successors and assigns and any existing or future members of the Borrowers under this Loan
Agreement, shall be limited to the collateral encumbered by the Deed of Trust.

Section 5.3 Mandatory Prepayment of Mortgage Note.

@) The Mortgage Note is subject to mandatory prepayment at a price equal to
the principal amount of Bonds to be redeemed as a result of such prepayment together with
accrued interest to the date fixed for such redemption of the Bonds on the dates and at the times
set forth in Section 602 of the Indenture.

(b) The Trustee shall draw on the Letter of Credit to pay the redemption price,

(other than premium, if any, if the Letter of Credit does not permit a draw therefor) of the Bonds.
Upon the Bank’s payment of a draw on the Letter of Credit to redeem such Bonds, the Trustee
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shall remit any prepayments held by it to the Bank as reimbursement for the payment of such
draw. If, however, the Bank fails to honor such draw, subject to Section 901(i) of the Indenture,
the Trustee shall forthwith use such prepayments to the extent possible to redeem the Bonds.

(© In the event of a partial prepayment of the Mortgage Note, pursuant to this
Section or Section 5.4, the principal amount of the Borrowers’ obligation under the Mortgage Note
shall be reduced by the principal amount of Bonds redeemed with the proceeds of such
prepayment.

Section 5.4  Optional Prepayment of Mortgage Note.

€)) On any Business Day on or prior to the Fixed Rate Conversion Date, the
Borrowers may, at their option (and in accordance with the provisions of Section 6.4 hereof),
prepay the Mortgage Note in whole or in part, in a manner consistent with the requirements of
Sections 602 and 603 of the Indenture, with the consent of the Bank, at a price equal to the
principal amount to be prepaid together with accrued interest to the date fixed for redemption of
the Bonds to be redeemed with such prepayment.

(b) Upon and after the Fixed Rate Conversion Date the Borrowers may, at their
option, prepay the Mortgage Note in a manner consistent with the requirements of
Section 602(b)(ii) of the Indenture in part on 1lor 1, or in whole
on any Business Day, at a redemption schedule to be determined by the Remarketing Agent at
the time of Conversion, provided, that the Trustee must receive (a) the written consent to the
redemption schedule from the provider of the Letter of Credit or Alternate Credit Facility to be in
effect while the Bonds are at a Fixed Rate, and (b) an Opinion of Bond Counsel to the effect that
such change will not adversely affect the exclusion from gross income for federal income tax
purposes of the interest payable on the Bonds.

(© Any optional prepayment of the principal of and the interest on the
Mortgage Note must be made with Seasoned Funds and only upon approval of the Bank if such
principal and interest is to be paid from the proceeds of a draw on the Letter of Credit. No
prepayment will be credited to the Borrowers or used to redeem Bonds unless the Issuer notifies
the Trustee in writing that it has received the amounts required, if any, to be paid pursuant to
Section 5.1(e) hereof. The Borrowers shall give written notice of any such intended optional
prepayment to the Issuer, the Trustee, the Bank and the Remarketing Agent, if applicable, no
later than 30 days prior to the date set for notice to Bondowners of such redemption. Seasoned
Funds in an amount equal to the applicable premium (if not paid from a draw on the Letter of
Credit) shall be on deposit with the Trustee prior to the Trustee’s mailing of the redemption notice;
provided, that if the redemption is intended to be paid within the proceeds of refunding bonds,
mailing of conditional notice of such redemption may be made prior to receipt of such Seasoned
Funds.

(d) Unless payable from other Seasoned Funds, the Trustee shall draw on the
Letter of Credit to pay the redemption price of the Bonds excluding premium, if any, unless a
Substitute Letter of Credit provides therefor. Upon the Bank’s payment of a draw on the Letter of
Credit to redeem such Bonds, the Trustee shall remit any prepayments held by it to the Bank as
reimbursement for payment of such draw. If, however, the Bank fails to honor such draw, subject
to Section 901(i) of the Indenture, the Trustee shall use such moneys to the extent possible to
redeem the Bonds.
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Section 5.5  Past Due Payments. Except for amounts due on the Mortgage Note, any
amounts not paid to the Issuer or Trustee in accordance with this Loan Agreement shall bear
interest at Ten Percent (10%) per annum, compounded monthly, until finally paid.

Section 5.6 Letter of Credit.

@) At all times during which Bonds are Outstanding, the Borrowers shall cause
to be provided and continuously available to the Trustee, as beneficiary, an irrevocable, direct
pay Letter of Credit or Alternate Credit Facility meeting the requirements of Section 310 or 313 of
the Indenture.

(b) The Trustee, in accordance with Section 309(b) of the Indenture, shall draw
on the Letter of Credit in the amount necessary to pay principal of and/or interest on the Bonds
due each Interest Payment Date and in accordance with Section 309(c) of the Indenture shall
draw on the Letter of Credit to pay the Purchase Price of Bonds tendered for repurchase but not
remarketed.

(©) The Borrowers may provide the Trustee with one or more Substitute Letters
of Credit or Alternate Credit Facilities in accordance with the requirements of Section 310 or
Section 313 of the Indenture and subject to Section 6.26(b) of the Reimbursement Agreement.

Section 5.7 Insurance and Condemnation Proceeds.

If prior to full payment of the Bonds (or prior to provision for payment thereof having been
made in accordance with the provisions of the Indenture) (a) the Project or any portion thereof is
destroyed (in whole or in part) or is damaged by fire or other casualty or (b) title to or any interest
in, or the temporary use of, the Project or any part thereof shall be taken under the exercise of
the power of eminent domain by any governmental body or by any Person, firm or corporation
acting under governmental authority, or conveyed to a governmental authority by condemnation
or other taking, the Borrowers shall be obligated to continue to pay the amounts specified in
Section 3. Additionally, within 10 days of its occurrence, the Borrowers shall notify the Issuer, the
Bank and the Trustee in writing of any damage, destruction or condemnation to the Project.

€)) Application of Insurance and Condemnation Proceeds. If, as a result of fire or
other casualty, the Project, or any part thereof, is damaged or destroyed, or the Project, or any
part thereof, shall be condemned or acquired for public use, the Borrowers shall, within 60 days
after receiving actual notice of such damage, destruction or condemnation, provided the
Borrowers are not then in default under the Loan Documents, elect to follow one of the two
courses of action as set forth below by written notice to the Issuer, the Bank and the Trustee:

Alternative A: Repair and Restoration. If, in the reasonable opinion of the Borrowers, the
Project can be repaired or restored to substantially the same condition as it existed prior to the
event causing such damage or destruction, and in a manner that is economical and can be
completed prior to the expiration of any rental loss insurance, or the effect of the condemnation
can be relieved so that the status of the Project will be restored to substantially the same status
as it existed prior to the event causing such condemnation, without, in either case, jeopardizing
repayment of the principal of and interest on the Bonds, all in accordance with the opinion of an
expert or experts selected as referred to below, repair and restore the Project by causing the
Insurance and Condemnation Proceeds to be deposited in the Insurance and Condemnation
Proceeds Fund, and the Trustee shall, in accordance with the requirements of Section 308 of the
Indenture, apply the Insurance and Condemnation Proceeds to the payment or reimbursement of
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the costs of such repair or restoration pursuant to Funding Requisitions (provided, that if the
amount of such proceeds is less than $10,000, such proceeds may be used by the Borrowers for
any purpose). The Borrowers may rely on the advice of architects, engineers, accountants,
financial consultants, attorneys or other experts reasonably selected by it in the foregoing matters.
Any Insurance and Condemnation Proceeds in excess of the amount required to repair and
restore such Project under this Alternative A, shall be deposited into the Debt Service Fund and
applied to the redemption of the Bonds in accordance with Section 601(a)(v) of the Indenture.

Alternative B: Prepayment of Loan; Redemption of Bonds. Apply the Insurance and
Condemnation Proceeds relating to such damage, destruction or condemnation to the redemption
of the Bonds in accordance with Section 601(a)(v) of the Indenture and shall thereby cause the
Mortgage Loan to be prepaid pursuant to Section 5.3) hereof. In order to effect such redemption,
the Trustee shall draw on the Letter of Credit in the principal amount of such proceeds to redeem
a corresponding amount of Bonds. Upon the Bank’s honoring of a draw on the Letter of Credit to
redeem such Bonds, the Trustee shall apply the Insurance and Condemnation Proceeds to
reimburse the Bank for the payment of such draw. The Trustee shall remit to the Borrowers all
such proceeds received in excess of the amount necessary to reimburse the Bank for payment
of a draw on the Letter of Credit to redeem the Bonds.

(b) Insufficiency of Insurance and Condemnation Proceeds. If, in accordance with
Alternative A above, the Borrowers elect to repair or restore a Project or any portion thereof and
the Insurance and Condemnation Proceeds are insufficient to pay in full the cost of any repair,
restoration, modification or improvement, the Borrowers will nonetheless complete the work and
will pay any cost in excess of the amount of the Insurance and Condemnation Proceeds held by
the Trustee. The Borrowers agree that if, by reason of any such insufficiency of the Insurance and
Condemnation Proceeds, the Borrowers shall make any payments pursuant to the provisions of
this Section, the Borrowers shall not be entitled to any reimbursement therefor from the Issuer,
the Trustee or the Owners, nor shall the Borrowers be entitled to any diminution of the amounts
payable under the Mortgage Note.

ARTICLE VI
FURTHER AGREEMENTS

Section 6.1  Successor to the Issuer. The Issuer will at all times use its best efforts to
maintain the powers, functions, duties and obligations now reposed in it pursuant to law or assure
the assumptions of its obligations hereunder by any public trust or political subdivision succeeding
to its powers.

Section 6.2  Borrowers to Maintain its Existence; Conditions Under Which Exceptions
Permitted. The Borrowers agree that during the term of this Loan Agreement it will maintain its
existence as a limited liability company or limited partnership, as applicable, will continue to be
duly qualified to do business in the State, and each will not dispose of all or substantially all of its
assets nor consolidate with or merge into another entity, unless (i) it shall have first filed with the
Issuer and the Trustee an opinion of Bond Counsel to the effect that such disposal of assets,
consolidation or merger will not cause the interest on the Bonds to become subject to federal or
state income taxation; (ii) the acquirer of its assets or the entity with which it shall consolidate or
into which it shall merge shall be a partnership, corporation, limited partnership or limited liability
company organized and existing under the laws of the United States of America or one of the
states of the United States of America and shall be qualified and admitted to do business in the
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State; (iii) such acquiring or remaining entity shall satisfy any additional requirements or
conditions set forth in the Regulatory Agreement and the Reimbursement Agreement; (iv) such
acquiring or remaining entity shall assume in writing all of the obligations of the Borrowers under
the Mortgage Loan Documents, subject to all of the limitations of liability applicable to the
Borrowers; and (v) the Bank shall have provided prior written consent to such disposition,
consolidation or merger and assumption of liability and the Borrowers shall have furnished within
10 days after any such action, notice thereof and a copy of all instruments of assumption of liability
to the Issuer and the Trustee.

Section 6.3  Cooperation in Enforcement of Regulatory Agreement. The Borrowers
hereby covenant and agree as follows:

@) to comply with all provisions of the Regulatory Agreement;

(b) to advise the Issuer and the Bank in writing promptly upon learning of any
material default with respect to the covenants, obligations and agreements of the Borrowers set
forth in any Regulatory Agreement;

© upon written direction by the Issuer of the Trustee, to cooperate fully and
promptly with the Issuer or the Trustee in enforcing the terms and provisions of the Regulatory
Agreement; and

(d) to file in accordance with the time limits established by each Regulatory
Agreement all reports and certificates required thereunder, in substantially the form attached
thereto.

Section 6.4  Tax Exempt Status of Bonds; Arbitrage. It is the intention of the Borrowers
and the Issuer that interest on the Bonds shall be and remain excluded from gross income of the
owners of the Bonds under federal tax law, and to that end the covenants and agreements of the
Issuer and the Borrowers in this section are for the benefit of each and every Owner of a Bond.

The Borrowers and the Issuer covenant and agree that they have not taken or permitted
to be taken and will not take or permit to be taken any action that will cause the interest on the
Bonds to become included in gross income for federal tax purposes pursuant to the Code or to
become “arbitrage bonds” within the meaning of Section 148 of the Code; provided that none of
the covenants and agreements herein contained shall require either the Borrowers or the Issuer
to enter an appearance or intervene in any administrative, legislative or judicial proceeding in
connection with any changes in applicable laws, rules or regulations or in connection with any
decisions of any court or administrative agency or other governmental body affecting the taxation
of interest on the Bonds; and provided further, that each party’s responsibility under this
paragraph shall be limited to actions within its control.

The Borrowers agree to pay, in accordance with Section 5.1(c) hereof, the costs of the
calculation of the Rebate Amount and the Rebate Amount, if any, owing to the United States of
America on the Bonds. The Trustee shall deposit and disburse Rebate Amounts so received in
accordance with Section 503 of the Indenture.

The Borrowers further covenant that they will not take any action, fail to take any action or
make any use of the Project or the proceeds of the Bonds that would cause the interest on any of
the Bonds to be or become includable in the gross income of such Bondowners for federal income
tax purposes, other than substantial users.
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Without limiting the generality of the foregoing, the Borrowers and the Issuer covenant
and agree that they will take such action or actions (including, without limitation, consenting and
agreeing to amendments to the Indenture, Regulatory Agreement, Tax Certificate or this Loan
Agreement, as may be necessary in the opinion of Bond Counsel), so that the Borrowers, all
subsequent owners of the Project and the Project comply fully and continuously with
Sections 142(d), 145 and 148 of the Code, as applicable, and with all applicable legislative
enactments or applicable final decisions of courts of competent jurisdiction.

By virtue of the preceding agreement to comply with future laws or regulations, the
Borrowers, the Trustee and the Issuer do not intend nor shall they be deemed to waive any rights
or defenses they may have, individually or collectively, to contest the application of such laws or
regulations to the Project on the grounds that such application would constitute a prohibited
impairment of contract or on any other applicable grounds. Nevertheless, while contesting the
application of any such laws or regulations, the Borrowers shall take such actions deemed
necessary in the opinion of Bond Counsel to maintain the exclusion from gross income of interest
on the Bonds.

In making the representations and agreements set forth in Section 6.4 above, the Issuer
is relying solely upon the representations and warranties of the Borrowers in the Loan Agreement,
in the Regulatory Agreement and in the Tax Certificate. A default by the Borrowers in any of their
covenants, representations and agreements in the Loan Agreement, Regulatory Agreement or
Tax Certificate upon which the Issuer is relying in Section 6.4 shall not be considered a default
by the Issuer.

Section 6.5  Additional Instruments. The Borrowers hereby covenant to execute and
deliver such additional instruments and to perform such additional acts as may be necessary, in
the reasonable opinion of the Issuer or the Trustee, to carry out the intent of the Mortgage Loan
Documents, the Tax Certificate, and the Deed of Trust when executed and recorded or to perfect
or give further assurances of any of the rights granted or provided for in the Mortgage Loan
Documents when executed and recorded.

Section 6.6 Books and Records. The Borrowers hereby covenant upon reasonable
notice to permit the Issuer and the Trustee or their duly authorized representatives, access
(wherever regularly located) during normal business hours to the books and records of the
Borrowers pertaining to the Mortgage Loan and the Project, and to make such books and records
available for audit and inspection, at reasonable times and under reasonable conditions to the
Issuer and the Trustee and their duly authorized representatives.

Section 6.7  Notice of Certain Events. The Borrowers hereby covenant to advise the
Issuer, the Bank and the Trustee promptly in writing of the occurrence of any Event of Default
hereunder or any event of which Borrowers have knowledge which, with the passage of time or
service of notice, or both, would constitute an Event of Default hereunder, specifying the nature
and period of existence of such event and the actions being taken or proposed to be taken with
respect thereto. In addition, the Borrowers hereby covenant to advise the Issuer, the Bank and
the Trustee promptly in writing of the occurrence of any default under the Mortgage Loan
Documents or of the occurrence of an Act of Bankruptcy of the Borrowers.

Section 6.8 Indemnification of the Issuer and the Trustee. The Borrowers shall
indemnify, hold harmless and defend the Issuer and the Trustee, and their respective
commissioners, officers, members, directors, officials, agents and employees and each of them
from and against: (i) any and all third party claims by or on behalf of any person except the
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Borrowers, Issuer, or Trustee, arising from any cause whatsoever in connection with the
acceptance and administration of the trusts created by the Indenture, this Loan Agreement, the
Regulatory Agreement and the Deed of Trust, the financing of the Project or the making of the
Mortgage Loan, other than claims established to be caused by the gross negligence or willful
misconduct of the Trustee or the willful misconduct of the Issuer or their respective officers,
members, directors, officials, agents or employees; (ii) any and all third party claims arising from
any act or omission of the Borrowers or any of their agents, servants, employees or licensees, in
connection with the Mortgage Loan or the Project; and (iii) all reasonable costs, counsel fees, or
liabilities incurred in connection with any such claim or proceeding brought thereon. In the event
that any action or proceeding is brought against the Issuer, the Trustee or any of their respective
commissioners, officers, members, directors, officials or employees, with respect to which
indemnity may be sought hereunder, the Borrowers, upon written notice from the indemnified
party, shall assume the investigation and defense thereof, including the employment of counsel
reasonably selected by the indemnified party and reasonably acceptable to the Borrowers and
the payment of all reasonable expenses related thereto; provided, if the claim alleges Trustee
negligence, the Trustee shall assume such investigation and defense, and the expenses thereof,
as they relate to the claim against the Trustee; and, provided further, that no settlement of a claim
or proceeding against an indemnified party shall occur without the consent of such party, and no
settlement of a claim or proceeding for which the Borrowers have an indemnification obligation
under this Section 6.8 shall occur without the Borrowers Representative’s written consent,
provided an event of default by the Borrowers has not occurred and is continuing. The rights of
the Trustee and the Issuer under this Section 6.8 and under Section 5.1 hereof shall survive
resignation or removal of the Trustee and final payment or defeasance of the Bonds.

Section 6.9 Consent to Assignment. The Issuer has made an assignment to the
Trustee under the Indenture for the benefit of the Bondowners of all rights and interest of the
Issuer in and to the Mortgage Loan Documents (except its rights under the Regulatory Agreement
and its rights under this Loan Agreement to approve transfer of the Project, to indemnification, to
notice and to fees and costs); and the Borrowers hereby consent to all such assignments. The
Issuer, at the request of the Trustee and at the expense of the Borrowers, shall file financing
statements and other documents as the Trustee shall deem necessary or desirable to perfect the
lien of the Indenture with respect to the Mortgage Loan Documents, and the Borrowers hereby
consent to all such filings.

Section 6.10 Compliance with Usury Laws. Notwithstanding any other provision of this
Loan Agreement, it is agreed and understood that in no event shall this Loan Agreement, with
respect to the Mortgage Note or other instrument of indebtedness, be construed as requiring the
Borrowers or any other Person to pay interest and other costs or considerations that constitute
interest under any applicable law which are contracted for, charged or received pursuant to this
Loan Agreement in an amount in excess of the maximum amount of interest allowed under any
applicable law.

In the event of any acceleration of the payment of the principal amount of the Mortgage
Note or other evidence of indebtedness, that portion of any interest payment in excess of the
maximum legal rate of interest, if any, provided for in this Loan Agreement or related documents
shall be cancelled automatically as of the date of such acceleration, or if theretofore paid, credited
against the Borrowers’ obligations to the Bank under the Reimbursement Agreement.

The provisions of this section shall prevail over any other provision of this Loan
Agreement.
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Section 6.11 Completion of Project. Neither the Issuer nor the Trustee makes any
express or implied warranty that the moneys deposited in the Mortgage Loan Fund under the
provisions of this Loan Agreement will be sufficient to pay all the amounts that may have been
incurred for Project Costs and Issuance Costs.

Section 6.12 Design of Project. To the best of the Borrowers’ knowledge, the design,
acquisition, construction and operation of the Project as described herein do not and will not
conflict with any zoning, water, environmental or air pollution or other ordinance, order, law or
regulation applicable thereto; the Borrowers have or will cause to be established an ongoing
program to maintain the Project’'s compliance with all applicable federal, state and local laws or
ordinances (including rules and regulations) relating to zoning, building, safety, and environmental
quality; and the Borrowers have not failed to obtain (or will obtain or will cause to be obtained
when required) and maintain (or cause to be maintained) in effect any material licenses, permits,
franchises or other governmental authorizations necessary for the operation and conduct of the
Project.

Section 6.13 Payment of Taxes. The Borrowers have filed or caused to be filed all
federal, state and local tax returns or information returns that are required to have been filed with
respect to the Project, except those for which valid extensions for the filing have been applied for
and obtained, and of which Borrowers have knowledge, and have paid or caused to be paid all
taxes as shown on said returns or on any assessment received by the Borrowers, to the extent
that such taxes have become due and payable other than those payable without penalty or
interest.

Section 6.14 No Untrue Statements. Neither this Loan Agreement, the other Mortgage
Loan Documents nor any other document, certificate or written statement furnished to the Trustee,
the Bank, the Remarketing Agent, the Underwriter, the Issuer or Bond Counsel by or on behalf of
the Borrowers, contains to the best of the Borrowers’ knowledge any untrue statement of a
material fact or omits to state a material fact necessary in order to make the statements contained
herein and therein regarding the Borrowers not misleading or incomplete under the circumstances
in which made as of the date hereof and as of Bond Closing, and the facts and statements by or
on behalf of the Borrowers set forth in said documents with respect to the Project are, to the best
of the Borrowers’ actual knowledge, accurate in all material respects. It is specifically understood
by the Borrowers that all such statements, representations and warranties shall be deemed to
have been relied upon by the Issuer as an inducement to make the Mortgage Loan, and that if
any such statements, representations and warranties were materially incorrect at the time they
were made or as of Bond Closing, the Issuer may consider any such misrepresentation or breach
an Event of Default.

Section 6.15 Insurance; Maintenance and Repair. The Borrowers agree to insure the
Project or cause the Project to be insured during the term of this Loan Agreement for such
amounts and for such occurrences as are required under the Deed of Trust, as such requirements
may be amended from time to time; provided, that each such insurance policy shall name the
Trustee as an additional insured. The Trustee shall have no responsibility for monitoring,
reviewing or receiving insurance policies related to the Project or for the sufficiency of such
insurance. The Borrowers further agree to maintain the Project, or cause the Project to be
maintained, during the term of this Loan Agreement (i) in a reasonably safe condition and (ii) in
good repair and in good operating condition, ordinary wear and tear excepted, making from time
to time all necessary repairs thereto and renewals and replacements thereof.
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Section 6.16 Borrower's Compliance with Covenants. The Borrowers agree to deliver
to the Issuer during the term of the Regulatory Agreement the documents required therein at the
times specified therein and in substantially the forms attached thereto.

Section 6.17 Transfer of Project. The Transfer of any Project or any portions thereof
shall be in accordance with Section 10 of the applicable Regulatory Agreement.

Section 6.18 Compliance with Secondary Disclosure Requirements of the Securities and
Exchange Commission. The Borrowers shall enter into a binding agreement or undertaking with
the Issuer, a disclosure agent and the Owners of the Bonds that complies with Rule 15c¢2-12(b)(5)
promulgated by the Securities and Exchange Commission in effect on the date of such binding
agreement.

Section 6.19 OFAC Representation. Neither Borrowers nor any affiliate of Borrowers is
(or will be) a person with whom the Trustee is restricted from doing business under regulations of
the Office of Foreign Asset Control (“OFAC” ) of the Department of the Treasury of the United
States of America (including, those Persons named on OFAC's Specially Designated and Blocked
Persons list) or under any statute, executive order (including, the September 24, 2001 Executive
Order Blocking Project and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism), or other governmental action and is not and shall not engage in
any dealings or transactions or otherwise be associated with such persons. In addition, Borrowers
hereby agree to provide the Trustee with any additional information the Trustee requests from
time to time in order to ensure compliance with all applicable laws concerning money laundering
and similar activities.

Section 6.20 MSRB Rule G-34(c) Compliance. In order to permit the Remarketing Agent
to comply with MSRB Rule G-34(c), the Borrowers hereby (i) authorize and direct the Trustee to
deliver to the Remarketing Agent the Letter of Credit, the Reimbursement Agreement, this Loan
Agreement, the Indenture and any other documents executed after the delivery of the Bonds that
establish an obligation to provide liquidity with respect to the Bonds or that set forth or define
critical aspects of the liquidity facility for the Bonds (including any executed amendments,
renewals, supplements or replacements to the aforementioned) (all such documents, “Rule G-34
Documents”). If the Borrowers determine that any information in the Rule G-34 Documents is
confidential or proprietary to the Borrower, the Borrowers shall identify such information to the
Remarketing Agent in writing and request its redaction. The Borrowers further agree that the
Remarketing Agent shall have no responsibility and holds the Remarketing Agent harmless with
respect to identifying and/or redacting any confidential or proprietary information in the Rule G-34
Documents.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.1  Events of Default. Subject to the terms of Section 7.2, each of the following
shall be an “Event of Default”:

@) the Borrowers shall fail to pay or cause to be paid amounts required to pay
principal of, premium, if any, or interest on the Bonds or the Purchase Price upon a tender of
Bonds on the dates required under Section 5.1(a) or (d); or

(b) the Borrowers shall fail to pay amounts required to be paid to the Trustee
under Section 5.1(b), (c), (e), (f), (9), (i) or Section 6.8 after five Business Days have elapsed from
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the delivery of written notice of such event has been sent by fax with hard copy promptly deposited
in first class mail to the parties hereto; or

(© the Borrowers shall fail to perform or observe any of its other obligations,
covenants or agreements contained in this Loan Agreement, including a failure to repay any
amounts which have been previously paid but are recovered, attached or enjoined pursuant to
any insolvency, receivership, liquidation or similar proceedings; or

(d) an Event of Default shall occur under any Mortgage Loan Document other
than this Loan Agreement; or

(e) the Trustee shall have received notice from the Bank that an “Event of
Default,” as such term is defined in the Reimbursement Agreement, has occurred under the
Reimbursement Agreement; or

) any representation or warranty of the Borrowers shall be determined by the
Trustee to have been materially false when made, or the Trustee has received notice from the
Issuer of such determination.

Section 7.2 Notice of Default; Opportunity to Cure. No default under Section 7.1(c), (d)
or (f) hereof shall constitute an Event of Default until:

€)) The Trustee or the Issuer shall give notice to all parties hereto of such
default specifying the same and stating that such notice is a “Notice of Default”; and

(b) The Borrowers shall have had 60 days after receipt of such notice to correct
the default arising under Section 7.1(c), (d) or (f); provided, however, that if the default stated in
the notice is of such a nature that it cannot be corrected within 60 days, such default shall not
constitute an Event of Default hereunder so long as (i) the applicable party institutes corrective
action within said 60 days and diligently pursues such action until the default is corrected, (ii) the
Bank consents to such extension beyond the aforesaid 60-day period, and (iii) in the opinion of
Bond Counsel, the failure to cure said default within such 60 days will not adversely affect the
exemption from federal income taxation of interest on the Bonds.

Section 7.3 Remedies. Whenever any Event of Default under Section 7.1 hereof shall
have happened and be continuing, the following remedial steps shall be taken, subject to the
provisions of Sections 7.2 hereof:

€) Immediately upon the occurrence of any Event of Default under
Section 7.1(a), (b) or (e) and immediately upon the request of the Issuer upon the occurrence of
any Event of Default under Section 7.1(c), (d) or (f), the Trustee shall declare all amounts due
under this Loan Agreement and the Mortgage Note to be immediately due and payable. If,
however, the Trustee has, pursuant to Section 809 and 810 of the Indenture, waived an Event of
Default identified in Section 801 thereof, the related Event of Default under this Loan Agreement
shall not be deemed to be continuing and the Trustee shall not declare all amounts due under
this Loan Agreement and the Mortgage Note immediately due and payable as a result of such
related Event of Default under this Loan Agreement.

(b) [Reserved]
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(© Notwithstanding anything herein to the contrary, upon an Event of Default,
and so long as the Bank has not failed to honor a properly presented and conforming draw on the
Letter of Credit, the Trustee shall not accelerate the amounts owed under this Loan Agreement
and the Mortgage Note unless it has been directed to do so by the Bank.

(d) Subiject to the provisions of Sections 5.2, the Trustee and the Issuer, at the
written request or consent of the Trustee, shall take whatever action at law or in equity may appear
necessary or desirable to collect the payments required to be made by the Borrowers under this
Loan Agreement and the Mortgage Note, or to enforce performance and observance of any
obligation or agreement of the Borrowers under the Mortgage Loan Documents, but in no event
shall the Issuer or the Trustee be obligated to take any such action which in its opinion will or
might cause it to expend time or money or otherwise incur liability unless and until indemnity
satisfactory to it as provided in Section 901(g) of the Indenture has been furnished.

Any amounts collected as payments made on the Mortgage Note, or applicable to such
payments, and any other amounts which would be applicable to payment of principal of, premium,
if any, and interest on the Bonds collected pursuant to action taken under this section shall be
applied in accordance with the provisions of the Indenture or, if the Bonds Outstanding have been
deemed paid in accordance with the provisions of the Indenture, shall be paid as provided in
Article 1ll of the Indenture. Upon payment in full of all amounts owing under the Indenture,
including all amounts owed to the Trustee, the Trustee shall give written notice to the Bank of
such payment. Upon payment in full of all amounts owing under the Mortgage Loan Documents,
including all fees and expenses of the Trustee and the Issuer, the Issuer shall transfer any
remaining right, title or interest that it has in the Indenture, the Deed of Trust and the Mortgage
Loan Documents to the Bank (or to the Borrowers if the Borrowers have paid all amounts owed
to the Bank under the Reimbursement Agreement and any Loan Documents (as defined in the
Reimbursement Agreement)), except the Issuer’s and the Trustee’s rights to be indemnified, as
provided for herein and therein.

Section 7.4  Attorneys’ Fees and Costs. If any party to this Loan Agreement should
commence an action for the enforcement of any obligation or agreement of any other party
contained herein, the prevailing party in any such action (for the purposes of this Section 7.4 the
term “action” shall include any judicial proceeding, arbitration, mediation, and all appeals from any
decision in any such judicial proceeding, arbitration, mediation and appeal) shall be entitled to
recover from the other parties, in addition to any damages or equitable relief, the reasonable fees
of such attorneys and the reasonable costs so incurred, including without limitation, reasonable
fees and costs of all court appeals.

Section 7.5 No Remedy Exclusive. No remedy herein conferred upon or reserved any
party to this Loan Agreement is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every
other remedy given under this Loan Agreement or now or hereafter existing at law or in equity or
by statute. No delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver thereof, but any such right
and power may be exercised from time to time and as often as may be deemed expedient. In
order to entitle the Issuer or the Trustee to exercise any remedy reserved to either of them in this
Article VII, it shall not be necessary to give any notice, other than such notice as may be herein
expressly required.

Section 7.6  No Additional Waiver Implied by One Waiver. In the event any agreement
or covenant contained in this Loan Agreement should be breached by the Borrowers and
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thereafter waived by the Issuer or the Trustee, such waiver shall be limited to the particular breach
so waived and shall not be deemed to waive any other breach hereunder.

ARTICLE VI
MISCELLANEOUS

Section 8.1  Entire Agreement. The Mortgage Loan Documents, the Indenture and the
Letter of Credit Documents constitute the entire and final agreement and supersede all prior
agreements and understandings, both written and oral, between or among any one or more of
the Issuer, the Trustee, the Bank and the Borrowers with respect to the subject matter hereof.

Section 8.2  Notices. All notices, certificates or other communications shall be in writing
and shall be sufficiently given and shall be deemed given (except for notices to the Trustee, which
shall be deemed given only when actually received by the Trustee) on the Business Day on which
the same have been personally delivered (either by messenger or courier service which
guarantees next day delivery) or (if not by such messenger or by courier service), on the third
Business Day following the date on which the same has been mailed by certified mail, return
receipt requested, postage prepaid, addressed as follows:

If to the Issuer: Housing Authority of the City of San Diego
1122 Broadway, Suite 300
San Diego, California 92101
Attention: Executive Director
Phone: (619) 578-7575

If to the Borrowers: 220 W Broadway Development Partners, L.P.
5000 East Spring Street, Suite 500
Long Beach, California 90815
Attention: Tom Warren
Phone: (206) 465-4569

Affordable Housing Access, Inc.
3920 Birch Street, Suite 103
Newport Beach, California 92660
Attention: William Hirsh

Phone: (949) 253-3120

With copies to (which shall Oregon Law Group PC
not constitute notice to 1675 SW Marlow Avenue, Suite 404
Borrowers): Portland, Oregon 97225

Attention: Joel Kaplan, Esq.

Phone: (971) 285-4620

Chernove & Associates, Inc.

16027 Ventura Boulevard, Suite 660
Encino, California 91436

Attention: Sheldon Chernove, Esq.
Phone: (818) 377-8102
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If to the Underwriter:

If to the Trustee:

If to the Rating Agency:

If to the Remarketing Agent:

North America Sekisui House, LLC
9171 Towne Centre Drive, Suite 335
San Diego, California 92122
Attention: Hiroaki Takahama

Phone: (858) 766-9908

Nash Advisory Services LLC

2001 Richmond Highway, Suite 701
Arlington, Virginia 22202

Attention: Tom McKay

Phone: (703) 740-0317

Morrison & Foerster LLP

Shin-Marunouchi Building 5-1, Marunouchi 1-chome
Chiyoda-ku, Tokyo 100-6529

Attention: Joshua Isenberg, Esq.

Phone: (213) 892-5622

Stifel, Nicolaus & Company, Incorporated
1401 Lawrence Street, Suite 900
Denver, Colorado 80202

Attention: Brad Edgar

Phone: (303) 291-5263

U.S. Bank National Association
Global Corporate Trust Services
633 West Fifth Street, 24th Floor
Los Angeles, CA 90071
Attention: Julia Hommel

Phone: (213) 615-6024

S&P Global Ratings

55 Water Street, 38th Floor

New York, NY 10041

Attention: Public Finance

Electronic: pubfin _housing@spglobal.com

Moody’s Investors Service
7 World Trade Center

250 Greenwich Street
New York, NY 10007

Stifel, Nicolaus & Company, Incorporated
1401 Lawrence Street, Suite 900
Denver, Colorado 80202

Attention: Brad Edgar

Phone: (303) 291-5263
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A duplicate copy of each notice, certificate or other communication given hereunder by
any party hereto to another party hereto shall also be given to all of the parties specified above.
All other documents required to be submitted to any of the foregoing parties shall also be
submitted to such party at its address set forth above. Any of the foregoing parties may, by notice
given hereunder, designate any further or different addresses to which subsequent notices,
certificates, documents or other communications shall be sent.

Section 8.3  Assignments. This Loan Agreement may not be assigned by any party
without the prior written consent of all parties hereto which consent shall not be unreasonably
withheld; provided, that the Issuer shall assign to the Trustee its rights under this Loan Agreement
as provided in Section 6.9; provided also, that the Borrowers may assign to any transferee or any
surviving or resulting entity its rights under this Loan Agreement with the consent of the Bank and
compliance with the requirements of Section 6.2 hereof; and, provided further, that the Trustee
without the consent of any other party shall assign its rights under this Loan Agreement to any
successor Trustee designated in accordance with the Indenture.

Section 8.4  Severability. If any provision of this Loan Agreement shall be held or
deemed to be or shall, in fact, be illegal, inoperative or unenforceable, the same shall not affect
any other provision or provisions herein contained or render the same invalid, inoperative, or
unenforceable to any extent whatever.

Section 8.5  Execution of Counterparts. This Loan Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 8.6 Amendments, Changes and Modifications. Except as otherwise provided
in this Loan Agreement or in the Indenture, subsequent to the issuance of Bonds and prior to their
payment in full (or provision for payment thereof having been made in accordance with the
provisions of the Indenture), this Loan Agreement may not be effectively amended, changed,
modified, altered or terminated without the written consent of all parties hereto. Notice of any
such change, amendment or modification shall be provided to the Remarketing Agent by the
Issuer.

Section 8.7  Governing Law. This Loan Agreement shall be governed exclusively by
and construed in accordance with the applicable laws of the State.

Section 8.8  Term of Loan Agreement. This Loan Agreement shall be in full force and
effect from the date hereof until such time as all the Bonds shall have been fully paid or provision
made for such payment pursuant to the Indenture, whichever shall be earlier. Time is of the
essence in this Loan Agreement.

Section 8.9  Survival of Loan Agreement. All agreements, representations and
warranties made herein shall survive the making of the Mortgage Loan.

Section 8.10 Non-Business Days. Any payment or act required to be done or made on
a day that is not a Business Day shall be done or made on the next succeeding day that is a
Business Day with the same force and effect as if it had been done on the date originally
scheduled for such payment or act.

Section 8.11 Trustee Acting Solely in Such Capacity. In accepting its obligations
hereunder, the Trustee acts solely as trustee for the benefit of the Bondowners and not in its
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individual capacity, and all persons, including, without limitation, the Issuer and the Borrower,
seeking payment from the Trustee for any liability arising by reason of the transactions
contemplated hereby shall look only to the Trust Estate for payment except where such liability
arises out of the negligence or willful misconduct of the Trustee. All of the rights, privileges, and
limitations on liability granted to the Trustee under the Indenture shall extend to the Trustee’s
activities and obligations under this Loan Agreement and each of the other Mortgage Loan
Documents.

Section 8.12 Parties to Act Reasonably. When the consent, approval, determination or
authorization of any party to this Loan Agreement is required, such party will act reasonably in
deciding whether to provide such consent, approval, determination or authorization and will not
unreasonably withhold or delay such decision or such consent, approval, determination or
authorization.

Section 8.13 Conflict of Documents. In the event the provisions of this Loan Agreement
conflict with provisions of the Indenture, the provisions of the Indenture shall be deemed to control.

Section 8.14 Loan Terms. The Bank will promptly notify the Issuer and the Trustee of
any amendment to any of the Letter of Credit Documents.

Section 8.15 Transfer of Project; Disposition of Assets. As soon as practicable and not
later than fourteen days prior to the intended date of sale, transfer or other disposition of the
Project (other than by leasing or renting for individual resident use), or the consolidation, merger
or disposition of substantially all the assets of the Borrowers of which the Bank has notice, the
Bank shall notify the Issuer and the Trustee of such transaction. Such transaction and its
expected date shall be subject to the applicable conditions set forth in Section 6.17 hereof.

Section 8.16 Release of Documents. Upon any payment in full of the Mortgage Note in
accordance with Section 5.3 or Section 5.4 hereof or any nonjudicial foreclosure under the Deed
of Trust on all property secured thereby and the payment of all amounts owed to the Bank under
the Reimbursement Agreement and any Related Documents (as defined in the Reimbursement
Agreement), the Mortgage Note shall be released and delivered to the Borrower, and the rights
of the Trustee under the Deed of Trust shall be terminated in accordance with its terms, and to
the extent the Qualified Project Period (as defined in the Regulatory Agreement) has then expired,
the Regulatory Agreement shall be released and its lien on the Project discharged.

Section 8.17 Oral Agreements Not Enforceable. ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MONEY, TO EXTEND CREDIT OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER CALIFORNIA
LAW.

Section 8.18 Joint and Several Liability; Non-recourse. Except as specifically provided
herein to the contrary, the Affordable Borrower and the Market Rate Borrower shall be each jointly
and severally liable for the obligations of the Borrowers hereunder; provided that, it is expressly
acknowledged that the extent of the liability of the Borrowers, their successors and assigns and
any existing or future members of the Borrowers, under the Mortgage Note and hereunder, shall
be limited to the collateral encumbered by the Deed of Trust.

Section 8.19 Third Party Beneficiary. The Bank shall be a third-party beneficiary of this
Loan Agreement in all respects except as to enforcement of, or any rights under, the Deed of
Trust.
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IN WITNESS WHEREOF, the parties hereto have executed this Loan Agreement, all as
of the day and year first above mentioned.

ISSUER:

Housing Authority of the City of San Diego

By

Richard C. Gentry
Executive Director

[Loan Agreement- Courthouse Commons]



BORROWER:

220 W Broadway Development Partners, L.P.,
a Delaware limited partnership

By: AHA SDCC MGP, LLC,
a California limited liability company
its Managing General Partner

By:  Affordable Housing Access, Inc.,
A California nonprofit public benefit corporation,
its Manager

By:
Name:
Title:

By: NASH — Holland 220 W Broadway GP, LLC,
a Delaware limited liability company,
its Co-General Partner

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:

[Borrower Signature Page 1 of 2- Loan Agreement- Courthouse Commons]



220 W Broadway Market Rate 2, LLC,
a Delaware limited liability company

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:

[Borrower Signature Page 2 of 2- Loan Agreement- Courthouse Commons]



TRUSTEE:

U.S. Bank National Association, as Trustee

By

Authorized Signatory

[Loan Agreement- Courthouse Commons]



EXHIBIT A

DESCRIPTION OF THE PROJECT

The Project consists of (a) the Affordable Rate Condominium, as defined in the Regulatory
Agreement, including 41 residential rental units to be rented to qualified tenants at affordable
rental rates, as required in the Regulatory Agreement, and functionally related and subordinate
facilities thereto, including common area amenities and parking for such units and (b) the Market
Rate Condominium, as defined in the Regulatory Agreement, including 41 residential units to be
rented at market rates, and functionally related and subordinate facilities thereto, including
common area amenities and parking for such units.



EXHIBIT B
FORM OF FUNDING REQUISITION

FUNDING REQUISITION
FOR MORTGAGE LOAN FUND DRAWS

Project: Courthouse Commons

Date: Requisition No.

Dear Trustee:

All terms used in this Funding Requisition have the meanings given to them in the Loan
Agreement dated 1, 2020, among the undersigned, U.S. Bank National
Association (the “Trustee”), and the Housing Authority of the City of San Diego (the “Loan
Agreement”):

1. Amount due and to be distributed from Bond proceeds: $
2. The undersigned hereby represents that:

@) each obligation to which the amount specified above relates has been
properly incurred in connection with the Project being financed with the proceeds of the Mortgage
Loan, is a reimbursable Project Cost properly chargeable against the Mortgage Loan Fund and
has not been the basis of any previous disbursement, and is not the basis of any pending Funding
Requisition;

(b) the expenditure of the amount specified above, when added to all previous
disbursements from the Mortgage Loan Fund, will result in all such disbursements having been
used to pay or reimburse the Borrowers for Project Costs;

(c) none of the proceeds of the Bonds (including investment earnings thereon)
will be used to provide an airplane, a skybox or any other private luxury box, any facility primarily
used for gambling, health club facility or any store the principal business of which is the sale of
alcoholic beverages for consumption off premises;

(d) the Regulatory Agreement is in full force and effect and no default has
occurred thereunder;

(e this Funding Requisition is submitted for payment of the [Project
Cost/Qualified Project Cost] set forth on Schedule A hereto and not for Issuance Costs; and

() with respect to previous requisitions for which funds were disbursed to third
parties, such third parties were paid within five Business Days of the receipt by the Borrowers of
such funds in accordance with Section 4.2(e) of the Loan Agreement.

3. Funds shall be disbursed as described in Schedule A for the following purposes:
(a) to the Borrowers only in reimbursement of expenditures made subsequent to sixty days
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before , 2020, and (b) to the third parties identified in Schedule A for costs
incurred by the Borrowers but not yet paid.

Attached to this Funding Requisition is a summary of the invoices itemizing the
expenditures for which the Borrowers are submitting this Funding Requisition. Funds deposited
with the Borrowers for further disbursement to third parties shall be paid to such third parties by
check dated the date of such deposit, and the Borrowers reasonably expect such funds will be
disbursed from its account within five Business Days of such deposit.

BORROWERS:

220 W Broadway Development Partners, L.P.,
a Delaware limited partnership

By: AHA SDCC MGP, LLC,
a California limited liability company,
its Managing General Partner

By:  Affordable Housing Access, Inc.,
A California nonprofit public benefit corporation,
its Manager

By:
Name:
Title:

By: NASH - Holland 220 W Broadway GP, LLC,
a Delaware limited liability company,
its Co-General Partner

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:
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220 W Broadway Market Rate 2, LLC,
a Delaware limited liability company

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:
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EXHIBIT C

MORTGAGE NOTE
FOR THE
COURTHOUSE COMMONS

San Diego, California
$24,000,000 [ 1], 2020

FOR VALUE RECEIVED, 220 W BROADWAY MARKET RATE 2, LLC, a Delaware
limited liability company, and 220 W BROADWAY DEVELOPMENT PARTNERS, L.P., a
Delaware limited partnership (jointly and severally, the "Borrowers"), having their principal place
of business at c/o [Holland Partner Group], 5000 East Spring Street, Suite 500, Long Beach, CA
90815, promises to pay in lawful money of the United States of America to the order of U.S. BANK
NATIONAL ASSOCIATION ("Payee"), as trustee and assignee of the Housing Authority of the
City of San Diego (the “Lender”) under the Indenture, in immediately available funds at its place
of business at 633 West Fifth Street, 24th Floor, Los Angeles, CA 90071, or such other office as
may be specified by the holder hereof, the principal sum of Twenty-Four Million Dollars
($24,000,000), or such lesser amount as shall have been advanced to the Borrowers pursuant to
the terms of the Loan Agreement among the Borrowers, the Lender and Payee, dated as of the
date hereof (as may be amended, restated or supplemented from time to time, the "Loan
Agreement"), together with interest on said principal sum in like money at the rate and in the
manner hereinafter provided. The loan to be made pursuant to the Loan Agreement is referred
to herein as the "Loan" (and is the “Mortgage Loan” referred to in the Loan Agreement). This
Note is issued to evidence Borrowers’ obligation to repay the Loan (and is the “Mortgage Note”
referred to in the Loan Agreement).

This Note is issued to evidence the Borrowers’ payment obligations contained herein and
in the Loan Agreement and is secured by a Deed of Trust, Security Agreement, Assignment of
Leases and Rents and Fixture Filing made as of even date herewith from the Borrowers to
Chicago Title Insurance Company, a Florida corporation, for the benefit of the Payee (as it may
be amended or supplemented from time to time, the "Deed of Trust"). Terms used herein that
are not otherwise defined shall have the meaning ascribed to such terms in the Loan Agreement.

Mizuho Bank, acting through its New York Branch (the “LOC Bank”) has issued a letter of
credit (the “Letter of Credit”) to secure the Bonds pursuant to a certain reimbursement agreement
dated as of the date hereof (the “Reimbursement Agreement”) between the LOC Bank, in its
capacity as Administrative Agent, the Borrowers, and certain affiliates thereof.

The unpaid principal amount of this Note shall bear interest from the date of this Note at
the rate or rates that shall be payable on the Bonds, as determined pursuant to the provisions of
the Indenture, until the entire unpaid principal amount hereof shall be repaid (by acceleration or
otherwise), except that amounts of principal or interest not paid by the Borrowers when due
hereunder that are reimbursable to the Administrative Agent under the Reimbursement
Agreement shall bear interest at the rate provided in the Reimbursement Agreement.
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Except as provided below with respect to draws on the Letter of Credit, on or before each
Interest Payment Date for any Bonds or any other date that any payment of interest is required to
be made in respect of any Bonds pursuant to the Indenture, the Borrowers shall pay, in repayment
of the Mortgage Loan, to the Trustee for the account of the Issuer until such principal of, premium
(if any) and interest on the Bonds shall have been paid or provision for payment has been made
in accordance with the Indenture, in federal or other immediately available funds, an amount
which will equal the sum of (i) the interest on the Bonds which is due on such Interest Payment
Date and (ii) the principal of and premium, if any, on the Bonds due on such Interest Payment
Date (whether at maturity, by prior redemption or otherwise).

The payments under this Note shall at all times be sufficient to pay the total amount of
interest, principal and premium, if any, payable on the Bonds on the applicable Interest Payment
Date. If on any Interest Payment Date after the Trustee has drawn or attempted to draw moneys
under the Letter of Credit in accordance with its terms, the amounts held by the Trustee in the
Debt Service Fund are insufficient to make the required payments of interest, principal, and
premium, if any, on the Bonds on such date as required by the terms of the Indenture, the
Borrowers shall, upon receipt of a written request from Trustee, forthwith pay such deficiency to
the Trustee in immediately available funds for deposit in the Debt Service Fund, and such
payments shall be credited against amounts owed hereunder.

Under the Loan Agreement, the Borrowers have authorized and directed the Trustee to
draw funds under the Letter of Credit in accordance with the provisions of the Indenture, and the
Loan Agreement and hereof to the extent necessary to pay the interest on and principal of the
Bonds when due. So long as the principal of and interest on the Bonds are paid by funds drawn
under the Letter of Credit, the obligations of the Borrowers hereunder to pay principal of and
interest on the Mortgage Loan shall be deemed satisfied and discharged at such time; and to the
extent that Seasoned Funds are applied by the Trustee to the obligation to pay the redemption
premium, if any, pursuant to the terms of the Indenture the obligations of the Borrowers under the
Mortgage Loan with respect to the payment of such premium shall be deemed satisfied and
discharged at such time.

The Borrowers shall pay all taxes and assessments, general or special, including, without
limitation, all ad valorem taxes, concerning or in any way related to the Project, or any part thereof,
and any other governmental charges and impositions whatsoever, foreseen or unforeseen, and
all utility and other charges and assessments; provided, however, that the Borrowers reserve the
right to contest in good faith the legality of any tax or governmental charge concerning or in any
way related to the Project.

The Borrowers shall pay (i) to the Trustee when due, the Trustee Fee, (ii) to the Issuer, or
to the Trustee on behalf of the Issuer, when due, the Issuer Fee, (iii) all fees and costs incurred
for the calculation of Rebate Amount, including the fees and expenses of the Rebate Analyst, as
well as the Rebate Amount, if any, required to be paid to the United States of America, (iv) to the
Issuer or the Trustee, the Rating Agency Surveillance Fee, if any, and (v) to the Remarketing
Agent, its ongoing fees as remarketing agent as specified in the Remarketing Agreement.

The Borrowers shall pay any other costs and expenses due and payable under Section
5.1 of the Loan Agreement.

This Note shall be subject to optional and mandatory prepayment in the amounts and on
the dates of optional and mandatory prepayment of the Bonds, as more specifically set forth in
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Sections 5.3 and 5.4 of the Loan Agreement and in compliance with the terms of the
Reimbursement Agreement.

Any amounts collected as payments made on this Note, or applicable to such payments,
and any other amounts which would be applicable to payment of principal of, premium, if any, and
interest on the Bonds shall be applied in accordance with the provisions of the Indenture or, if the
Bonds Outstanding have been deemed paid in accordance with the provisions of the Indenture,
shall be paid as provided in Article Il of the Indenture; provided, however, that so long as the
Borrowers have paid the Payee all sums due to the Payee as of any prepayment date, including
(i) any rebate of arbitrage or yield reduction payments then due hereunder, (ii) any fees then due
hereunder, under the Deed of Trust or the Loan Agreement, if any, and (iii) interest then due
hereunder, then any optional prepayments made in accordance with this Note shall be applied to
pay principal of this Note allocable to the Bonds.

It is hereby expressly agreed that the entire unpaid balance of the principal sum hereof
shall, at the option of the holder hereof, become immediately due and payable without necessity
for presentment and demand, notice of protest, demand and dishonor or nonpayment of this Note,
upon the happening and continuance of an Event of Default as defined in the Loan Agreement,
and all of the terms, conditions and provisions of the Deed of Trust, the Indenture, and the Bonds
are, by this reference thereto, incorporated herein as part of this Note. Failure to exercise any
such option at any time shall not constitute a waiver of the right of the holder hereof to exercise
the same in the event of any subsequent Event of Default or acceleration event. It is hereby
expressly agreed that the Borrowers’ rights of presentment and demand, notice of protest,
demand and dishonor of this Note are hereby expressly waived. It is further expressly agreed
that this Note, or any payment hereunder, may be extended from time to time by written
agreement between the parties without in any other way affecting the liability and obligation of the
Borrowers.

This Note may not be changed or discharged orally, but only by an agreement in writing
signed by the party against whom enforcement of any waiver, change, modification or discharge
is sought. The obligations of the Borrowers to make the payments required herein shall be
absolute and unconditional and shall not be subject to any defense or any right of setoff,
counterclaim or recoupment arising out of any breach by the Payee of any obligation to the
Borrowers, whether hereunder or otherwise, or out of any indebtedness or liability at any time
owing to the Borrowers by Payee, and, until such time as the principal of, premium, if any, and
interest on the Bonds shall have been fully paid or provision for the payment thereof shall have
been made in accordance with the Indenture, the Borrowers will not suspend or discontinue any
payments provided for herein.

Any notice to be given hereunder shall be given in the form and in the manner set forth in
the Loan Agreement.

This Note shall be construed and enforced in accordance with the laws of the State of
California as applicable to contracts made and performed entirely within such state by residents
of such state and in the event either the Borrowers or the Payee commences an action or
proceeding to enforce the terms of this Note, the Borrowers consent to the conduct of such
litigation in San Diego County if commenced in State court, or in the Southern District of California
if commenced in federal court.
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It is expressly acknowledged that the extent of the liability of the Borrowers, their
successors and assigns and any existing or future members of the Borrowers, under this Note
shall be limited to the collateral encumbered by the Deed of Trust.

Notwithstanding anything to the contrary contained herein, in no event shall the total of all
charges payable hereunder, under the Deed of Trust, or under the Loan Agreement, that are or
could be held to be in the nature of interest, exceed the maximum rate permitted to be charged
under applicable law. Should any payment be made that is or would be in excess of that permitted
to be charged under any applicable law, such payment shall have been and shall be deemed to
have been, made in error and shall automatically be applied to reduce the principal due
hereunder.

If any action, suit or proceeding is commenced by or against the Payee, including a
foreclosure action affecting the premises subject to the Deed of Trust, any part thereof or the lien
of the Deed of Trust, the Payee may appear, defend, prosecute, retain counsel and take such
other action as the Lender shall deem necessary or advisable, and the reasonable costs thereof
(including legal fees and all applicable statutory costs, allowances and disbursements) together
with interest if the Borrowers fail to promptly reimburse the Payee for such costs thereon at the
rate of ten percent (10%) per annum, but in no event in excess of the maximum interest rate
permitted by law, shall be paid by the Borrowers on demand. Until paid by the Borrowers, all such
amounts, costs and expenses, together with the interest thereon, shall be secured by the Deed
of Trust and may be added to the judgment in any foreclosure action.

TO THE EXTENT PERMITTED BY LAW, THE BORROWERS WAIVE THE RIGHT TO TRIAL BY
JURY IN ANY ACTION UNDER THIS NOTE.

[balance left blank intentionally]



IN WITNESS WHEREOF, the Borrowers have caused this Note to be duly executed and delivered
in their respective name by their respective duly authorized representative as of the date first
above written.

BORROWERS:

220 W Broadway Development Partners, L.P.,
a Delaware limited partnership

By: AHA SDCC MGP, LLC,
a California limited liability company,
its Managing General Partner

By: Affordable Housing Access, Inc.,
A California nonprofit public benefit corporation,
its Manager

By:
Name:
Title:

By: NASH — Holland 220 W Broadway GP, LLC,
a Delaware limited liability company,
its Co-General Partner

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:
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220 W Broadway Market Rate 2, LLC,
a Delaware limited liability company

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:
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EXHIBIT D
FORM OF DRAW REQUEST

DRAW REQUEST

[DATE]

U.S. Bank National Association, as Trustee
Global Trust Services

633 West Fifth Street, 24th Floor

Los Angeles, CA 90071

Attention: Julia Hommel

Stifel, Nicolaus & Company, Incorporated
1401 Lawrence Street, Suite 900
Denver, Colorado 80202

Attention: Brad Edgar

Re: $24,000,000 Housing Authority of the City of San Diego Variable Rate
Demand Multifamily Housing Revenue Bonds (Courthouse Commons)
Series 2020 F

Borrowers: 220 W Broadway Development Partners, L.P.,
220 W Broadway Market Rate 2, LLC

Draw #:

Dear

Reference is hereby made to Section 4.2 of that certain Loan Agreement dated as of
, 2020 (the “Loan Agreement”), executed by and among the Housing Authority of
the City of San Diego, the undersigned, and U.S. Bank National Association, as trustee for the Bonds.
Any defined terms not otherwise described herein shall have the same definitions as in the Loan
Agreement.

As contemplated in Section 4.2 of the Loan Agreement and Section 202(a) of the Indenture,
the Borrowers hereby request that you make a draw on the Bonds in the amount of
$ on the Draw Down Date of _,20__.

The undersigned hereby represents that the Regulatory Agreement is in full force and effect
and no default has occurred thereunder.
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BORROWERS:

220 W Broadway Development Partners, L.P.,
a Delaware limited partnership

By: AHA SDCC MGP, LLC,
a California limited liability company,
its Managing General Partner

By:  Affordable Housing Access, Inc.,
A California nonprofit public benefit corporation,
its Manager

By:
Name:
Title:

By: NASH — Holland 220 W Broadway GP, LLC,
a Delaware limited liability company,
its Co-General Partner

By: SDCC South Block, LLC,
a Delaware limited liability company,
its sole Member

By: NASH — Holland SDCC Investors, LLC,
a Delaware limited liability company,
its sole Member

By: HPG SDCC, LLC,
a Washington limited liability company,
its Operating Member

By: Holland Partner Group Management, Inc.,
a Delaware corporation,
its Manager

By:
Name:
Title:
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EXHIBIT E

PERMITTED ENCUMBRANCES

[TO COME.]
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Jones Hall, A Professional Law Corporation
475 Sansome Street, Suite 1700

San Francisco, California 94111

Attention: Josh D. Anzel, Esq.

Agenda

Affordable Rate Condominium: a portion of APN #
Market Rate Condominium: a portion of APN #
Address: 220 West Broadway, San Diego, California 92103

REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

by and among the

HOUSING AUTHORITY OF THE CITY OF SAN DIEGO
as Issuer

And

220 W BROADWAY MARKET RATE 2, LLC
a Delaware limited liability company

and

220 W BROADWAY DEVELOPMENT PARTNERS, L.P.
a Delaware limited partnership

And
U.S. BANK NATIONAL ASSOCIATION
as Trustee
Dated as of 1, 2020
Relating to:

Housing Authority of San Diego
Variable Rate Demand Multifamily Housing Revenue Bonds
(Courthouse Commons)
2020 Series F
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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (the “Regulatory Agreement”) is made and entered into as of
1, 2020, by and among the HOUSING AUTHORITY OF THE CITY OF
SAN DIEGO, a public body, corporate and politic, duly organized and existing under the laws of
the State of California (together with any successor to its rights, duties and obligations, the
“Issuer”), 220 W BROADWAY MARKET RATE 2, LLC, a Delaware limited liability company
registered in California (the “Market Rate Owner”), and 220 W BROADWAY DEVELOPMENT
PARTNERS, L.P., a Delaware limited partnership registered in California (the “Affordable
Owner” and together with the Market Rate Owner, jointly and severally, the “Owner”), and U.S.
BANK NATIONAL ASSOCIATION, as trustee under the Indenture (hereinafter defined) (the
“Trustee”).

RECITALS

A. WHEREAS, the Legislature of the State of California enacted Chapter 1 of Part 2
of Division 24 (commencing with Section 34200) of the Health and Safety Code (the “Act”) to
authorize housing authorities to, among other actions, issue revenue bonds to finance the
acquisition and construction of multifamily rental housing for families and individuals of low
income; and

B. WHEREAS, the Issuer is a public body (within the meaning of that term in the
Regulations of the Department of Treasury and the rulings of the Internal Revenue Service
prescribed and promulgated pursuant to Section 103 of the Internal Revenue Code of 1986, as
amended (the “Code™)); and

C. WHEREAS, on July 30, 2019, the Issuer adopted its Resolution No. HA-1831 (as
so amended, the “Inducement Resolution”) authorizing the incurrence of debt pursuant to the
Act in connection with the financing of the acquisition and construction of 82 units of multifamily
rental housing, and related and subordinate facilities, to be constructed at 220 West Broadway,
in the City of San Diego, California on the site described in Exhibit A hereto and known as
Courthouse Commons (as more fully described in the definition of “Project” in Section 1 hereof,
the “Project”), which housing project shall be subject to the terms and provisions hereof; and

D. WHEREAS, in furtherance of the purposes of the Act and the Inducement
Resolution and as a part of the Issuer’s plan of financing residential housing, the Issuer has issued
its revenue bonds designated “Housing Authority of the City of San Diego Variable Rate Demand
Multifamily Housing Revenue Bonds (Courthouse Commons), 2020 Series F” in the aggregate
principal amount of up to $24,000,000 (the “Bonds”) pursuant to the terms of that certain
Indenture of Trust of even date herewith (the “Indenture”), between the Issuer and the Trustee,
the proceeds of which Bonds were loaned to the Owner (the “Loan”) pursuant to the terms of a
Loan Agreement, dated the same date as the date of this Regulatory Agreement (the “Loan
Agreement”), by and among the Issuer, the Owner and the Trustee; and

E. WHEREAS, the Project will include the Market Rate Condominium (as defined
below), which will be owned by the Market Rate Owner and will include 41 residential units that
will be rented at market rates, and the Affordable Rate Condominium, which will be owned by the
Affordable Owner and will include 41 residential units to be rented to qualified tenants at affordable
rental rates more specifically set forth in this Regulatory Agreement; and



F. WHEREAS, the Issuer hereby certifies that all things necessary to make the
Bonds, when issued as provided in the Indenture, the valid, binding and limited obligations of the
Issuer according to the import thereof, and to constitute the Indenture a valid assignment of the
amounts pledged to the payment of the principal of, and premium, if any, and interest on the
Bonds, have been done and performed, and the creation, execution and delivery of the Indenture
and the execution and issuance of the Bonds, subject to the terms thereof, in all respects have
been duly authorized; and

G. WHEREAS, the Code and the regulations and rulings promulgated with respect
thereto, and the Act, prescribe that the use and operation of the Project be restricted in certain
respects and in order to ensure that the Project will be constructed, used and operated in
accordance with the Code and the Act, the Issuer and the Owner have determined to enter into
this Regulatory Agreement in order to set forth certain terms and conditions relating to the
acquisition, construction and operation of the Project.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which hereby
are acknowledged, the Issuer, the Owner and the Trustee agree as follows:

1. Definitions and Interpretation. Capitalized terms used herein have the meanings
assigned to them in this Section 1, unless the context in which they are used clearly requires
otherwise:

“Act” has the meaning given to it in the recitals hereto.

“Adjusted Income” means the adjusted income of a person (together with the adjusted
income of all persons of the age of 18 years or older who intend to reside with such person in one
residential unit) as calculated in the manner prescribed pursuant to Section 8 of the United States
Housing Act of 1937, or, if said Section 8 is terminated, as prescribed pursuant to said Section 8
immediately prior to its termination or as otherwise required under Section 142 of the Code and
the Act.

“Administrator” means the San Diego Housing Commission, or its designee, or any
successor Administrator appointed by the Issuer.

“Affiliate” or “Affiliated Party” means (a) a Person whose relationship with the Owner
would result in a disallowance of losses under Section 267 or 707(b) of the Code, (b) a Person
who together with the Owner are members of the same controlled group of corporations (as
defined in Section 1563(a) of the Code, except that “more than 50 percent” shall be substituted
for “at least 80 percent” each place it appears therein), (c) a partnership and each of its partners
(and their spouses and minor children) whose relationship with the Owner would result in a
disallowance of losses under Section 267 or 707(b) of the Code, and (d) an S corporation and
each of its shareholders (and their spouses and minor children) whose relationship with the Owner
would result in a disallowance of losses under Section 267 or 707(b) of the Code.

“Affordable Owner” means 220 W Broadway Development Partners, L.P., a Delaware
limited partnership registered in California and its successors and assigns.



“Affordable Rate Condominium” has the meaning given to the term “Affordable Rate
Unit” in the Declaration, which includes 41 residential rental units that will be rented to qualified
tenants at affordable rental rates more specifically set forth in this Regulatory Agreement.

“Area” means the Primary Metropolitan Statistical Area in which the Project is located, as
promulgated by HUD.

“Authorized Owner Representative” means any person who, at any time and from time
to time, is designated as the Owner’s authorized representative by written certificate furnished to
the Issuer and the Trustee containing the specimen signature of such person and signed on behalf
of the Owner by the President and Chief Executive Officer of the managing general partner of the
Owner, which certificate may designate an alternate or alternates.

“Bonds” means the Housing Authority of the City of San Diego Variable Rate Multifamily
Housing Revenue Bonds (Courthouse Commons), 2020 Series F, as issued under the Indenture.

“Bond Issuance Date” has the same meaning as the term “Closing Date” herein.

“CDLAC” means the California Debt Limit Allocation Committee.

“CDLAC Conditions” has the meaning given to it in Section 30 hereof.

“CDLAC Resolution” means Resolution No. 20-570 adopted by CDLAC on April 14,
2020, with respect to the Project, as such resolution may be modified or amended from time to
time.

“Certificate of Continuing Program Compliance” means the certificate with respect to
the Project to be filed by the Owner with the Issuer and the Trustee pursuant to Section 4(f) hereof,
which shall be substantially in the form attached to this Regulatory Agreement as Exhibit C or in
such other form as may be provided by the Administrator to the Owner.

“City” means the City of San Diego, California.

“Closing Date” has the meaning given to such term in the Indenture.

“Code” has the meaning given such term in the Indenture.

“Costs of Issuance” shall have the meaning given to the term “Issuance Costs” in the
Indenture.

“County” means the County of San Diego, California.

“DDA” means that certain Disposition and Development Agreement by and between the
County and the Owner, relating to the Project.

“Declaration” means the Master Declaration of Covenants, Conditions and Restrictions
and Establishment of Easements for Courthouse Commons Condominiums, which has been
recorded in the official public records of the Office of the Recorder for the County.

“Equity Investor” means, 220 W Broadway LP, LLC, a Delaware limited liability company,
and any successor in interest to its limited partnership interest in the Affordable Owner.



“Facilities” means the Affordable Rate Condominium and the Market Rate Condominium,
including fixtures and equipment; and including the common areas in the building, parking, and
functionally related and subordinate facilities, as well as any structures, buildings, fixtures or
equipment acquired in substitution for, as a renewal or replacement of, or a modification or
improvement to all or any part of such units, areas and facilities.

“Housing Act” means the United States Housing Act of 1937, as amended, or its
successor.

“HUD” means the United States Department of Housing and Urban Development.

“Income Certification” means an Income Computation and Certification in the form
attached as Exhibit B to this Regulatory Agreement or in such other form as may be provided by
the Administrator to the Owner.

“Indenture” has the meaning given to it in the recitals hereto.

“Inducement Date” means July 30, 2019, the date of adoption of the Inducement
Resolution.

“Inducement Resolution” means Resolution No. HA-1831 adopted by the Board of
Commissioners of the Issuer on the Inducement Date indicating the Issuer’s intention to issue
bonds to finance the acquisition and construction by the Owner of the Project.

“Issuer” means the Housing Authority of the City of San Diego, and any successor thereto.

“Issuer Fee” means, collectively, the fees payable by the Owner to the Issuer as described
in the second paragraph of Section 5(a) hereof.

“Loan” means the loan made to the Owner pursuant to the terms of the Loan Agreement
to provide for the financing for a portion of the costs of the acquisition and construction by the
Owner of the Project.

“Loan Agreement” has the meaning given to it in the recitals hereto.

“Low Income Tenants” means individuals or families (i) with an Adjusted Income that
does not exceed sixty percent (60%) of the Median Income for the Area with adjustments for
family size; and (ii) with an income that does not exceed the qualifying limits for low income
families as established and amended from time to time pursuant to Section 8 of the Housing Act,
or who otherwise qualify as lower income households as defined by Section 50079.5 of the
California Health and Safety Code. If all the occupants of a unit are students (as defined under
Section 151(c)(4) of the Code), no one of whom is entitled to file a joint return under Section 6013
of the Code, such occupants shall not qualify as Low Income Tenants.

“Market Rate Owner” means 220 W Broadway Market Rate 2, LLC, a Delaware limited
liability company registered in California and its successors and assigns.

“Market Rate Condominium” has the meaning given to the term “Market Rate Unit 2" in
the Declaration.



“Median Income for the Area” means the median income for the Area as most recently
determined by the Secretary of the Treasury in a manner consistent with the determination of
lower-income families and area median gross income under Section 8 of the Housing Act and
Section 3009a of the Housing and Economic Recovery Act of 2008, including adjustments for
family size, or, if programs under said Section 8 are terminated, median income for the area
determined under the method in effect immediately before such termination.

“Operating Agreement” means the Operating Agreement of the Market Rate Owner as
in effect on the Closing Date, and as it may thereafter be amended, modified, or restated from
time to time.

“Owner” has the meaning given to it in the preamble hereof.

“Partnership Agreement” means the Amended and Restated Agreement of Limited
Partnership of the Affordable Owner as in effect on the Closing Date, and as it may thereafter be
amended, modified or restated from time to time.

“Person” means an individual, a corporation, a partnership, a trust, an unincorporated
organization or a government or any agency or political subdivision thereof.

“Project” means the Facilities and the Owner’s interest in the Site as described in the
Declaration.

“Project Costs” means, to the extent authorized by the Code, the Regulations and the
Act, any and all costs incurred by the Owner with respect to the acquisition and construction of
the Project, whether paid or incurred prior to or after the Inducement Date, including, without
limitation, predevelopment interest expenses, costs for site preparation, the planning of housing
and related facilities and improvements, the acquisition of property, the removal or demolition of
existing structures, the construction of housing and related facilities and improvements, and all
other work in connection therewith, and all costs of financing, including, without limitation, the cost
of consultant, accounting and legal services, other expenses necessary or incident to determining
the feasibility of the Project, contractors’ and Owner’s overhead and supervisors’ fees and costs
directly allocable to the Project, administrative and other expenses necessary or incident to the
Project and the financing thereof (including reimbursement to any municipality, county or entity
for expenditures made for the Project), and interest accrued during construction and prior to the
date of completion of the Project.

“Qualified Project Costs” means Project Costs that meet each of the following
requirements: (i) the costs are properly chargeable to capital account (or would be so chargeable
with a proper election by the Owner or but for a proper election by the Owner to deduct such
costs) in accordance with general Federal income tax principles and in accordance with
Regulations 81.103-8(a)(1), provided, however, that only such portion of interest accrued during
acquisition and construction of the Project shall be eligible to be a Qualified Project Cost as is so
capitalizable and as bears the same ratio to all such interest as the Qualified Project Costs bear
to all Project Costs; and provided further that interest accruing after the date of completion of the
construction of the Project shall not be a Qualified Project Cost; and provided still further that if
any portion of the Project is being constructed by an Affiliate (whether as a general contractor or
a subcontractor), Qualified Project Costs shall include only (A) the actual out-of-pocket costs
incurred by such Affiliate in constructing the Project (or any portion thereof or actual out-of-pocket
supervisory cost incurred by such Affiliate (or any portion thereof) and (B) any overhead expenses
incurred by the Affiliate which are directly attributable to the work performed on the Project, and
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shall not include, for example, intercompany profits resulting from members of an affiliated group
(within the meaning of Section 1504 of the Code) participating in the acquisition or construction
of the Project or payments received by such Affiliate due to early completion of the Project (or any
portion thereof); (ii) the costs are paid with respect to a qualified residential rental project or
projects within the meaning of Section 142(d) of the Code, (iii) the costs are paid after the earlier
of 60 days prior to the Inducement Date or the date of issue of the Bonds, and (iv) if the Project
Costs were previously paid and are to be reimbursed with proceeds of the Bonds, such costs
were (A) costs of issuance of the Bonds, (B) preliminary capital expenditures (within the meaning
of Regulations §1.150-2(f)(2)) with respect to the Project (such as architectural, engineering and
soil testing services) incurred before commencement of acquisition or construction of the Project
that do not exceed twenty percent (20%) of the issue price of the Bonds (as defined in Regulations
§1.148-1), or (C) were capital expenditures with respect to the Project that are reimbursed no
later than eighteen (18) months after the later of the date the expenditure was paid or the date
the Project is placed in service (but no later than three (3) years after the expenditure is paid).
Notwithstanding the foregoing, “Qualified Project Costs” shall not include costs of issuance or
costs related to the acquisition or construction of any office or commercial space not functionally
related to the dwelling units in the Project.

“Qualified Project Period” means the period beginning on the first day on which at least
ten percent (10%) of the dwelling units in the Project are first occupied, and ending on the later of
(a) the first day on which no tax exempt private activity bond issued with respect to the Project is
outstanding, (b) the date on which any assistance provided with respect to the Project under
Section 8 of the United States Housing Act of 1937 terminates, (c) the date on which the Bonds
are paid in full or extinguished, or (d) the date which is 55 years after the Bond Issuance Date
(which 55 years may be reduced to no less than 15 years following the date on which at least fifty
percent (50%) of units in the Project are first occupied, upon receipt of the written consents of the
Issuer and CDLAC to such shortened term, which consents may be given in the sole discretion
of the Issuer and CDLAC, respectively). For purposes of clause (a), the term “private activity
bond” has the meaning contemplated in Section 142(d)(2)(A)(ii) of the Code.

“Registered Owner” or “Bondowner” or “owner” when used with respect to the Bonds,
means the owner of the Bonds then outstanding under the Indenture, as shown on the registration
books maintained by the Trustee pursuant to the Indenture.

“Regulations” means the income tax regulations promulgated by the United States
Department of the Treasury pursuant to the Code from time to time.

“Regulatory Agreement” means this Regulatory Agreement and Declaration of
Restrictive Covenants, together with any amendments or supplements hereto, or restatements
hereof.

“Security Instrument” means the Deed of Trust as defined in the Indenture.

“Site” means the parcel or parcels of real property described in Exhibit “A”, which is
attached hereto and by this reference incorporated herein, and all rights and appurtenances
thereunto appertaining.

“State” means the State of California.



“Tax Certificate” means the Certificate as to Arbitrage of the Owner and the Issuer dated
the Closing Date, together with the Certificate Regarding Use of Proceeds, dated the Closing
Date, executed and delivered by the Owner.

“Tax Counsel” shall mean (a) Jones Hall, A Professional Law Corporation, or (b) any
other attorney or firm of attorneys designated by the Issuer and approved by the Underwriter
having a national reputation for skill in connection with the authorization and issuance of municipal
bonds under Sections 103 and 141 through 150 (or any successor provisions) of the Code.

“Tax Counsel No Adverse Effect Opinion” shall mean an opinion of Tax Counsel to the
effect that the taking of the action specified therein will not impair the exclusion of interest on the
Bonds from gross income for purposes of federal income taxation from the holder thereof except
for a “substantial user” or “related person” as defined in Section 147(a) of the Code (subject to
the inclusion of such customary exceptions as are acceptable to the recipient thereof).

“Tax-Exempt” with respect to interest on any obligations of a state or local government,
including the Bonds, means that such interest is excluded from gross income for federal income
tax purposes from the owner thereof except for a “substantial user” or “related person” as defined
in Section 147(a) of the Code; provided, however, that such interest may be includable as an item
of tax preference or otherwise includable directly or indirectly for purposes of calculating other tax
liabilities, including any alternative minimum tax under the Code.

“Trustee” has the meaning given to it in the recitals hereto.

“Underwriter” means Stifel, Nicolaus & Company, Incorporated, in its capacity as the
Underwriter under the Indenture.

“Very Low Income Tenants” means individuals or families whose income does not
exceed the qualifying limits for very low income families as established and amended from time
to time pursuant to Section 8 of the Housing Act, or who otherwise qualify as very low income
households as defined by Section 50105 of the California Health and Safety Code.

“Very Low Income Units” means the 41 dwelling units in the Affordable Rate
Condominium designated for occupancy by Very Low Income Tenants pursuant to Section 4(a)
of this Regulatory Agreement.

Unless the context clearly requires otherwise, as used in this Regulatory Agreement,
words of the masculine, feminine or neuter gender shall be construed to include each other gender
when appropriate and words of the singular number shall be construed to include the plural
number, and vice versa, when appropriate. This Regulatory Agreement and all the terms and
provisions hereof shall be construed to effectuate the purposes set forth herein and to sustain the
validity hereof.

The defined terms used in the preamble and recitals of this Regulatory Agreement have
been included for convenience of reference only, and the meaning, construction and interpretation
of all defined terms shall be determined by reference to this Section 1 notwithstanding any
contrary definition in the preamble or recitals hereof. The titles and headings of the sections of
this Regulatory Agreement have been inserted for convenience of reference only, and are not to
be considered a part hereof and shall not in any way modify or restrict any of the terms or
provisions hereof or be considered or given any effect in construing this Regulatory Agreement
or any provisions hereof or in ascertaining intent, if any question of intent shall arise.



The parties to this Regulatory Agreement acknowledge that each party and their
respective counsel have participated in the drafting and revision of this Regulatory Agreement.
Accordingly, the parties agree that any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not apply in the interpretation of this Regulatory
Agreement or any supplement or exhibit hereto.

2. Acquisition, Development and Construction of the Project. The Owner, hereby
represents, as of the date hereof, and covenants, warrants and agrees as follows:

(@) The Owner has incurred, or will incur within six (6) months after the
Closing Date, a substantial binding obligation to a third party to commence the
construction of the Project, pursuant to which the Owner is or will be obligated to expend
an amount equal to or greater than five percent (5%) of the aggregate principal amount
of the Bonds for the payment of Qualified Project Costs.

(b) The Owner’'s reasonable expectations respecting the total cost of
construction of the Project and the disbursement of proceeds from the Bonds are
accurately set forth in the Tax Certificate, which has been delivered to the Issuer on the
Closing Date.

(c) The Owner will proceed with due diligence to complete the acquisition,
development and construction of the Project and expects to expend the maximum
authorized amount of the Loan for Project Costs within three (3) years of the Closing
Date.

(d) The Owner shall prepare and submit to the Issuer a final allocation of the
proceeds of the Bonds to the payment of Qualified Project Costs, which allocation shall
be consistent with the Cost Certification delivered pursuant to the Affordable Owner’s
Partnership Agreement, within sixty (60) days after the date of completion of the Project,
but in any event no later than the earlier of: (1) eighteen (18) months from the placed in
service date for the Project; (2) the latest maturity date for the Bonds; (3) the fifth
anniversary of the Closing Date; or (4) redemption or defeasance in full of the Bonds.
Such final allocation shall provide the Administrator with final actual sources and uses of
funds for the acquisition and construction of the Project and shall confirm to the staff of
the Administrator that such sources and uses of funds complies with all applicable State
and federal legal requirements, including those set forth in the Tax Certificate.

(e) The Owner shall deliver to the Administrator and the Trustee, (i) within 30
days after the date on which 10% of the dwelling units in the Project are occupied, a
written notice specifying such date, and (ii) within 30 days after the date on which 50% of
the dwelling units in the Project are occupied, a written notice specifying such date.

0] The Owner shall not take, or permit or suffer to be taken by the Trustee or
otherwise, any action with respect to the proceeds of the Bonds which, if such action had
been reasonably expected to have been taken, or had been deliberately and intentionally
taken, on the date of issuance of the Bonds would have caused the Bonds to be “arbitrage
bonds” within the meaning of section 148 of the Code.

(9) The Owner (and any person related to it within the meaning of
Section 147(a)(2) of the Code) will not take or omit to take any action if such action or
omission would in any way cause the proceeds from the execution, issuance and delivery



of the Bonds to be applied in a manner contrary to the requirements of the Loan
Documents or this Regulatory Agreement.

(h) On or concurrently with the final draw by the Owner of amounts
representing proceeds of the Bonds, the expenditure of such draw, when added to all
previous disbursements representing proceeds of the Bonds, will result in not less than
ninety-five percent (95%) of all disbursements of proceeds from the Bonds having been
used to pay or reimburse the Owner for Qualified Project Costs and less than twenty-five
percent (25%) of all disbursements having been used to pay for the acquisition of land or
any interest therein.

0] The statements made in the various certificates delivered by the Owner to
the Issuer on the Closing Date are true and correct.

)] All of the amounts received by the Owner from the proceeds of the Bonds
and earnings from the investment of such proceeds will be used to pay Project Costs;
and no more than two percent (2%) of the proceeds of the Bonds shall be used to pay
issuance costs of executing, issuing and delivering the Bonds, within the meaning of
Section 147(g) of the Code.

(K) The Owner shall file the annual certification required by Section 142(d)(7)
of the Code with the Internal Revenue Service, and shall provide a copy thereof to the
Issuer, the Administrator and the Trustee.

)] No portion of the proceeds of the Bonds or the Loan shall be used to
provide any airplane, skybox or other private luxury box, health club facility, facility
primarily used for gambling, or store the principal business of which is the sale of alcoholic
beverages for consumption off premises. No portion of the proceeds of the Bonds or the
Loan shall be used for an office unless the office is located on the premises of the facilities
constituting the Project and unless not more than a de minimis amount of the functions
to be performed at such office is not related to the day-to-day operations of the Project.

(m)  The Owner will not take or permit, or omit to take or cause to be taken, as
is appropriate, any action that would adversely affect the Tax-Exempt status of interest
on the Bonds (other than with respect to interest on any portion thereof for a period during
which such portion is held by a “substantial user” of any facility financed with the proceeds
of the Bonds or a “related person,” as such terms are used in Section 147(a) of the Code),
and, if it should take or permit, or omit to take or cause to be taken, any such action, it
will take all lawful actions necessary to rescind or correct such actions or omissions
promptly upon obtaining knowledge thereof.

(n) The Owner will take such action or actions as may be necessary, in the
written opinion of Tax Counsel to the Issuer, to comply fully with the Act, the Code and
all applicable rules, rulings, policies, procedures, Regulations or other official statements
promulgated, proposed or made by the United States Department of the Treasury or the
Internal Revenue Service to the extent necessary to maintain the Tax-Exempt status of
interest on the Bonds (other than with respect to interest on any portion of thereof for a
period during which such portion is held by a “substantial user” of any facility financed
with the proceeds of the Bonds or a “related person,” as such terms are used in
Section 147(a) of the Code).



(o) In accordance with Section 147(b) of the Code, the average maturity of
the Bonds does not exceed 120% of the average reasonably expected economic life of
the facilities being financed with proceeds of the Bonds.

(p) The Owner hereby incorporates herein, as if set forth in full herein, each
of the representations, covenants and warranties of the Owner contained in the Tax
Certificate and Sections 2.2 and 2.3 of the Loan Agreement.

(q) The Owner covenants that neither it nor any related party (as used in
Section 1.148-1(b) of the Regulations) shall acquire any of the Bonds so long as the
Owner is the obligor on the Bonds.

(9] The Owner agrees to obtain a written report from an independent firm with
experience in calculating excess investment earnings for purposes of Section 148(f) of
the Code, not less than once on or about each five year anniversary of the Closing Date
and within thirty (30) days of the date the Bonds have been paid in full, determining that
either (i) no excess investment earnings subject to rebate to the federal government
under Section 148(f) of the Code have arisen with respect to the Bonds in the prior five-
year period (or, with respect to the final such report following the repayment of the Bonds,
have arisen since the last five-year report); or (ii) excess investment earnings have so
arisen during the prior five-year period (or, with respect to the final such report following
the repayment of the Bonds, have arisen since the last five-year report), and specifying
the amount thereof that needs to be rebated to the federal government and the date by
which such amount needs to be so rebated. The Owner shall provide a copy of each
report prepared in accordance with the preceding sentence to the Issuer, each time within
one week of its receipt of the same from the independent firm that prepared the respective
report.

(s) The Owner shall provide sufficient funds to pay, on the Closing Date, the
Costs of Issuance.

® The Owner shall comply with all applicable requirements of Section
65863.10 of the California Government Code, including, if applicable, the requirements
for providing notices in Sections (b), (c), (d) and (e) thereof, and with all applicable
requirements of Section 65863.11 of the California Government Code.

(u) The Owner acknowledges, represents and warrants that it understands
the nature and structure of the transactions contemplated by this Regulatory Agreement;
that it is familiar with the provisions of all of the documents and instruments relating to
the Bonds to which it is a party or of which it is a beneficiary; that it understands the
financial and legal risks inherent in such transactions; and that it has not relied on the
Issuer for any guidance or expertise in analyzing the financial or other consequences of
such financing transactions or otherwise relied on the Issuer in any manner except to
issue the Bonds in order to provide funds to assist the Owner in constructing the Project.

3. Qualified Residential Rental Property. The Owner hereby acknowledges and

agrees that the Project will be owned, managed and operated as a “qualified residential rental
project” (within the meaning of Section 142(d) of the Code). The Issuer hereby elects to have
the Project meet the requirements of Section 142(d)(1)(A) of the Code and the Owner hereby
elects and covenants that it shall comply with Section 142(d)(1)(A) of the Code. To that end,
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and for the term of this Regulatory Agreement, the Owner hereby represents, as of the date
hereof, and covenants, warrants and agrees as follows:

@) The Project is being acquired, developed and constructed for the purpose
of providing multifamily residential rental property, including certain facilities related
thereto, and the Owner shall own, manage and operate the Project as a project to provide
multifamily residential rental property comprised of a building or structure or several
interrelated buildings or structures, together with any functionally related and subordinate
facilities, and no other facilities, in accordance with applicable provisions of
Section 142(d) of the Code and Section 1.103-8(b) of the Regulations, and the Act, and
in accordance with such requirements as may be imposed thereby on the Project from
time to time.

(b) All of the dwelling units in the Project will be similarly constructed units,
and, to the extent required by the Code and the Regulations, each dwelling unit in the
Project will contain complete separate and distinct facilities for living, sleeping, eating,
cooking and sanitation for a single person or a family, including a sleeping area, bathing
and sanitation facilities and cooking facilities equipped with a cooking range (which may
be a countertop cooking range), refrigerator and sink.

(©) None of the residential dwelling units in the Project will at any time be used
on a transient basis (e.g., subject to leases that are less than thirty (30) days duration)
(including use as a corporate suite), or be used as a hotel, motel, dormitory, fraternity
house, sorority house, rooming house, nursing home, hospital, sanitarium, rest home,
retirement house or trailer court or park.

(d) Except to the extent the Project has already been subdivided pursuant to
and as specified in the Declaration, no part of the Project will at any time be owned as a
condominium or by a cooperative housing corporation, nor shall the Owner take any steps
in connection with a conversion to such ownership or uses during the Qualified Project
Period. Other than obtaining a final subdivision map on the Project and a Final
Subdivision Public Report from the California Bureau of Real Estate, the Owner shall not
take any steps in connection with a conversion of the Project to a condominium ownership
except with the prior written opinion of Tax Counsel that the interest on the Bonds will not
become taxable thereby under Section 103 of the Code during the Qualified Project
Period.

(e) All of the residential dwelling units in the Project will be available for rental
on a continuous basis to members of the general public and the Owner will not give
preference to any particular class or group in renting the residential dwelling units in the
Project, except to the extent required by (i) this Regulatory Agreement, (ii) any regulatory
or restrictive use agreement to which the Project is subject pursuant to Section 42 of the
Code, (iii) any additional tenant income and rent restrictions imposed by any other
federal, State or local governmental agencies, and (iv) any other legal or contractual
requirement not excepted by clauses (i) through (ii) of this paragraph, upon receipt by the
Owner, the Trustee and the Issuer of an opinion of Tax Counsel to the effect that
compliance with such other requirement will not adversely affect the Tax-Exempt status
of interest on the Bonds.

0] No residential dwelling unit in the Project shall be occupied by the Owner.
Notwithstanding the foregoing, if the Project contains five (5) or more residential dwelling
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units, this Section shall not be construed to prohibit occupancy of residential dwelling
units by one or more resident managers or maintenance personnel any of whom may be
the Owner; provided that the number of such managers or maintenance personnel is not
unreasonable given industry standards in the area for the number of residential dwelling
units in the Project.

(9) The Owner shall not discriminate on the basis of race, creed, religion,
color, sex, source of income (e.g., TANF, Section 8 or SSI), physical disability (including
HIV/AIDS), age, national origin, ancestry, marital or domestic partner status, sexual
preference or gender identity in the rental, lease, use or occupancy of the Project or in
connection with the employment or application for employment of persons for the
construction, operation and management of the Project, except to the extent required
hereby.

(h) Should involuntary  noncompliance  with  the  provisions  of
Section 1.103-8(b) of the Regulations be caused by fire, seizure, requisition, foreclosure,
transfer of title by assignment of the fee interest in the Project in lieu of foreclosure,
change in a federal law or an action of a federal agency after the Closing Date which
prevents the Issuer from enforcing the requirements of the Regulations, or condemnation
or similar event, the Owner covenants that, within a “reasonable period” determined in
accordance with the Regulations, it will either prepay the Loan or, if permitted under the
provisions of the Security Instrument and the Indenture, as applicable, the Owner apply
any proceeds received as a result of any of the preceding events to reconstruct the
Project to meet the requirements of Section 142(d) of the Code and the Regulations.

0] The Owner agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe
condition and (ii) in good repair and in good operating condition, ordinary wear and tear
excepted, making from time to time all necessary repairs thereto and renewals and
replacements thereof such that the Project shall be in substantially the same condition at
all times as the condition it is in at the time of the completion of the construction of the
Project with the proceeds of the Loan, ordinary wear and tear excepted. Notwithstanding
the foregoing, the Owner’s obligation to repair or rebuild the Project in the event of
casualty or condemnation shall be subject to the terms of the Loan Agreement and the
Security Instrument.

()i The Project shall consist of 82 residential dwelling units.

The Issuer hereby elects to have the Project meet the requirements of Section 142(d)(1)(A) of the
Code.

4, Restricted Units. Pursuant to the requirements of Section 142(d) of the Code, the
Owner hereby represents, as of the date hereof, and warrants, covenants and agrees as follows:

(@) During the Qualified Project Period:

0] Not less than twenty percent (20%) of the completed dwelling units
in the Project shall be designated as Very Low Income Units (which at all times
during the Qualified Project Period shall consist of the 41 residential rental units
in the Affordable Rate Condominium) and shall be occupied, or held vacant and
available for occupancy, by Very Low Income Tenants. For clarity, none of the
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dwelling units in the Market Rate Condominium shall be designated as Very Low
Income Units.

(i) Very Low Income Units shall remain available on a priority basis
for occupancy by Very Low Income Tenants. A unit occupied by a Very Low
Income Tenant who at the commencement of the occupancy is a Very Low
Income Tenant shall be treated as occupied by a Very Low Income Tenant until
a recertification of such tenant’'s income in accordance with Section 4(c) below
demonstrates that such tenant no longer qualifies as a Very Low Income Tenant
and thereafter any residential unit in the Affordable Rate Condominium is
occupied by a new resident other than a Very Low Income Tenant. Moreover, a
unit previously occupied by a Very Low Income Tenant and then vacated shall be
considered occupied by a Very Low Income Tenant until reoccupied, other than
for a temporary period, at which time the character of the unit shall be
redetermined. In no event shall such temporary period exceed thirty-one (31)
days.

(b) Immediately prior to a Very Low Income Tenant’'s occupancy of a Very
Low Income Unit, the Affordable Owner will obtain and maintain on file an Income
Certification form from each Very Low Income Tenant occupying a Very Low Income Unit,
dated immediately prior to the initial occupancy of such Very Low Income Tenant in the
Project. In addition, the Affordable Owner will provide such further information as may
be required in the future by the State of California, the Issuer and by the Act, Section
142(d) of the Code and the Regulations, as the same may be amended from time to time,
or in such other form and manner as may be required by applicable rules, rulings, policies,
procedures or other official statements now or hereafter promulgated, proposed or made
by the United States Department of the Treasury or the Internal Revenue Service with
respect to obligations issued under Section 142(d) of the Code. The Affordable Owner
shall verify that the income provided by an applicant is accurate by taking one or more of
the following steps as a part of the verification process: (1) obtain a pay stub for the most
recent pay period, (2) obtain an income tax return for the most recent tax year, (3) conduct
a credit report or similar search, (4) obtain an income verification from the applicant’s
current employer, (5) obtain an income verification from the Social Security
Administration and/or the California Department of Social Services if the applicant
receives assistance from either of such agencies, or (6) if the applicant is unemployed
and does not have an income tax return, obtain another form of independent verification.

Copies of the most recent Income Certifications for Very Low Income Tenants commencing or
continuing occupancy of a Very Low Income Unit shall be attached to the reports to be filed with
the Administrator pursuant to Section 4(f) hereof.

(c) On or about the date which is one year after the first day of the Qualified
Project Period (the “First Recertification Date”), and on or about each one year
anniversary of the First Recertification Date during the Qualified Project Period, the
Affordable Owner shall recertify the income of the occupants of each Very Low Income
Unit by obtaining a completed Income Certification based upon the current income of
each occupant of the applicable unit. In the event the recertification demonstrates that
such household’s income exceeds 140% of the income at which such household would
qualify as Very Low Income Tenants, such household will no longer qualify as a Very Low
Income Tenant, and the Affordable Owner will rent the next available unit of comparable
or smaller size in the Affordable Rate Condominium to one or more Very Low Income
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Tenants, and will not rent any such unit to tenants who are not Very Low Income Tenants.
No tenant in the Affordable Rate Condominium shall be denied continued occupancy in
the Affordable Rate Condominium because, after occupancy, such tenant’s household
income increases such that the income for such household will no longer qualify such
household as Very Low Income Tenants. An “available” unit is one that is unoccupied by
a tenant. The Affordable Owner shall notify any Very Low Income Tenant, of any
determination that they no longer qualify as a Very Low Income Tenant, and of any rent
increase as a result thereof not less than sixty (60) days prior to any such rent increases.

(d) The Affordable Owner shall submit to the Secretary of the Treasury
annually on the anniversary date of the start of the Qualified Project Period, or such other
date as is required by the Secretary, and continuing for so long as is required under the
Code, the Annual Certification of a Residential Rental Project (or such other form as
required by the Secretary of the Treasury) and shall provide a copy of such certification
to the Issuer, the Trustee and the Administrator, if any, so as to comply with Section
142(d)(7) of the Code.

(e) The Affordable Owner will maintain complete and accurate records
pertaining to the Very Low Income Units, and will permit (upon reasonable notice and
during business hours) any duly authorized representative of the Administrator, the
Issuer, the Trustee, the United States Department of the Treasury or the Internal
Revenue Service to inspect the books and records of the Affordable Owner pertaining to
the Project, including those records pertaining to the occupancy of the Very Low Income
Units.

0] The Affordable Owner will prepare and submit to the Issuer, the Trustee
and the Administrator, if any, on or before each anniversary of the Closing Date (or such
other date each year as the Issuer or the Administrator shall advise the Affordable Owner
in writing) during the Qualified Project Period, a written certificate of compliance, in the
form attached as Exhibit C hereto, executed by the Affordable Owner stating (i) the
percentage of the dwelling units of the Affordable Rate Condominium which were
occupied or deemed occupied, pursuant to subsection (a) hereof, by Very Low Income
Tenants during the period since the last Certificate of Continuing Program Compliance
(or the date of first occupancy of the Project if it is the first Certificate of Continuing
Program Compliance), and (ii) that either (A) no unremedied default has occurred under
this Regulatory Agreement or (B) a default has occurred, in which event the certificate
shall describe the nature of the default and set forth the measures being taken by the
Affordable Owner to remedy such default.

(9) The Affordable Owner shall accept Very Low Income Tenants as tenants
on the same basis as all other prospective tenants, including persons who are recipients
of federal certificates or vouchers for rent subsidies pursuant to the existing program
under Section 8 of the United States Housing Act of 1937, or its successor. The
Affordable Owner shall not apply selection criteria to Section 8 certificate or voucher
holders that are more burdensome than criteria applied to all other prospective tenants
and the Affordable Owner shall not refuse to rent to any Very Low Income Tenant on the
basis of household size as long as such household size does not exceed three persons
for a one bedroom unit, five persons for a two bedroom unit, seven persons for a three
bedroom unit and nine persons for a four bedroom unit. The Affordable Owner shall not
collect any additional fees or payments from a Very Low Income Tenant except security
deposits or other deposits required of all tenants. The Affordable Owner shall not collect
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security deposits or other deposits from Section 8 certificate or voucher holders in excess
of private market practice, or in excess of amounts charged by the Affordable Owner to
unassisted tenants. The Affordable Owner shall not discriminate against Very Low
Income Tenant applicants on the basis of source of income (e.g., TANF or SSI), and the
Affordable Owner shall consider a prospective tenant’'s previous rent history of at least
one year as evidence of the ability to pay the applicable rent (ability to pay shall be
demonstrated if a Very Low Income Tenant can show that the same percentage or more
of the tenant’s income has been paid for rent in the past as will be required to be paid for
the rent applicable to the Very Low Income Unit to be occupied provided that such Very
Low Income Tenant’s expenses have not materially increased).

(h) Each lease pertaining to a Very Low Income Unit shall contain a provision
to the effect that the Affordable Owner has relied on the income certification and
supporting information supplied by the Very Low Income Tenant in determining
gualification for occupancy of the Very Low Income Unit and that any material
misstatement in such certification (whether or not intentional) will be cause for immediate
termination of such lease. Each lease may also contain a provision that failure to
cooperate with the annual recertification process reasonably instituted by the Owner
pursuant to Section 4(c) above may at the option of the Affordable Owner disqualify the
unit as a Very Low Income Unit or provide grounds for termination of the lease.

5. Additional Requirements of the Issuer. In addition to the requirements set forth
above and to the extent not prohibited thereby, the Owner hereby agrees to comply with each
of the requirements of the Issuer set forth in this Section 5, as follows:

€)) Notwithstanding any prepayment of the Loan and notwithstanding a
discharge of the Loan Agreement, throughout the term of this Regulatory Agreement, the
Owner shall continue to pay to the Issuer its administrative fee described in the second
succeeding sentence, and to the Issuer and to the Trustee reasonable compensation for
any services rendered by either of them hereunder and reimbursement for all expenses
reasonably incurred by either of them in connection therewith.

The Owner agrees to pay to the Issuer (a) on the Closing Date, the Issuer’s up-
front administrative fee in the amount of $60,000, which amount is equal to 0.250% of the
maximum aggregate principal amount of the Bonds ($24,000,000) and (b) commencing
on the first anniversary of the Closing Date and continuing on each anniversary of the
Closing Date throughout the Qualified Project Period, the annual ongoing Issuer's
administrative fee (the “Ongoing Administrative Fee”), which amount shall be payable
annually in arrears, as follows: (i) prior to the date of conversion to permanent financing
(the “Conversion Date”), 0.125% per annum of the maximum authorized principal amount
of the Bonds as of the Closing Date and (ii) commencing with the first anniversary of the
Closing Date occurring after the Conversion Date, and thereafter on each subsequent
anniversary of the Closing Date, an amount equal to 0.125% of the outstanding principal
amount of the Bonds following any partial repayment of principal of the Bonds on the
Conversion Date, provided however, that the Ongoing Administrative Fee will in no event
be less than $10,000 and that no further reduction in the Ongoing Administrative Fee shall
be made following the Conversion Date. In addition, the Owner agrees to pay, within 30
days after receipt of request for payment thereof, all reasonable out-of-pocket expenses
of the Issuer (excluding salaries and wages of Issuer employees) related to the Bonds,
the Project and the financing thereof, including, without limitation, legal fees and expenses
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incurred in connection with the interpretation, performance, enforcement or amendment
of any documents relating to the Project or the Bonds.

The fees of the Issuer referenced in this Section shall in no way limit amounts
payable by the Owner under Section 7 hereof, or otherwise arising in connection with the
Issuer’s or Trustee's enforcement of the provisions of this Regulatory Agreement, but the
Issuer does agree to compensate any third party Administrator appointed by it from its
annual administrative fees for the ordinary duties of the Administrator hereunder. In
addition to the foregoing, the Owner shall pay to the Issuer, promptly following a written
demand from the Issuer to the Owner therefore, any out-of-pocket expenses of the Issuer
incurred in connection with the administration of any of the Mortgage Loan Documents (as
defined in the Indenture) or the Loan Agreement.

In the event that the Bonds are prepaid in part or in full prior to the end of the term
of this Regulatory Agreement other than (i) by means of refunding bonds issued by the
Issuer to refund the Bonds, or (ii) in connection with a foreclosure or deed in lieu of
foreclosure, and transfer of title to the Project other than to the Owner or any party related
to the Owner; the Issuer’'s Ongoing Administrative Fee for the remainder of the term of this
Regulatory Agreement, at the option of the Issuer, shall be paid by the Owner at the time
of the prepayment of the Bonds and shall be a lump sum amount equal to the present
value (based on a discount rate equal to the yield on the Bonds, as determined by the
Issuer at the time of prepayment) of the Issuer’s fee, calculated based on the principal
amount of Bonds outstanding immediately preceding such prepayment, for the number of
years remaining under this Regulatory Agreement.

Occupancy Monitoring Fee. Separately from, and in addition to, the annual
Ongoing Administrative Fee, the Owner will pay to the Issuer an annual occupancy
monitoring fee (the “Occupancy Monitoring Fee”) for the greater of: (a) 41 units at an
initial amount of $150/unit for a total of $6,150 or (b) the total number of units monitored
by the Issuer. The Occupancy Monitoring Fee is subject to annual adjustment set forth in
schedules promulgated by the Issuer from time to time. The Owner agrees to pay the
Issuer an initial monitoring fee in the amount set forth in schedules promulgated by Issuer
from time to time.

Notwithstanding the foregoing provisions of this Section 5, in no event shall the
fees payable to the Issuer under this Section 5 exceed any applicable limitation imposed
by the Code in respect of bonds issued under Section 148 of the Code.

(b) All tenant lists, applications and waiting lists relating to the Affordable Rate
Condominium shall at all times be kept separate and identifiable from any other business
of the Affordable Owner and shall be maintained as required by the Administrator, the
Issuer or the Trustee, in a reasonable condition for proper audit and subject to
examination, upon reasonable notice, during business hours by representatives of the
Administrator, the Issuer and the Trustee.

(c) The Owner shall submit to the Administrator within fifteen (15) Business
Days (as defined in the Indenture) after receipt of a written request, any information or
completed forms requested by the Issuer in order to comply with reporting requirements
of the Internal Revenue Service or the State.
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(d) The covenants and conditions of this Regulatory Agreement shall be
binding upon successors in interest of the Owner.

(e) The Owner acknowledges that the Issuer may act as Administrator itself or
may appoint an Administrator other than the initial Administrator to administer this
Regulatory Agreement and to monitor performance by the Owner of the terms, provisions
and requirements hereof. In such event, the Owner shall comply with any request by the
Issuer to deliver to any such Administrator, in addition to or instead of the Issuer, any
reports, notices or other documents required to be delivered pursuant hereto, and to make
the Project and the books and records with respect thereto available for inspection by the
Administrator as an agent of the Issuer. The fees and charges of the Administrator, if any,
shall be the responsibility of the Issuer and not the Owner.

) The Very Low Income Units (i) shall have characteristics comparable to all
other units in the Project with the same number of bedrooms, including with respect to
floor area and amenities, (ii) shall be distributed throughout the Project, and (iii) shall have
the same access to Project facilities as all other units in the Project.

(9) In accordance with the Issuer’'s Policy for Multifamily Mortgage Revenue
Bond Program, notwithstanding the termination of the Qualified Project Period or the
provisions of Section 2(n) hereof, the rent of “in-place” Very Low Income Tenants at the
conclusion of the Qualified Project Period will continue to be governed by the applicable
affordability restrictions in this Regulatory Agreement, so long as those tenants continue
to live in the Project.

(h) The Owner will comply with the following post issuance compliance
procedures of the Issuer:

0] At the completion of the construction of the Project, the Owner shall
provide to the Administrator a certification from the Owner’s architect (or other
appropriate representative acceptable to the Issuer, such as a HERS Rater,
GreenPoint Rater, energy consultant, etc.) for the Project to the effect that the
Project includes all design elements that formed the basis for CDLAC adopting the
CDLAC Resolution (including but not limited to sustainable building methods
and/or energy efficiency elements).

(i) Subject to the provisions of the next paragraph, the Administrator
shall have the right to approve any voluntary change in ownership (A) that results
in a transfer of 50% or more of the total equity interests in the Owner, or (B) that
results in a transfer of any general partner or managing member interest in the
Owner. Such approval to transfer ownership shall be at the reasonable discretion
of the Administrator and shall be in addition to any applicable requirements set
forth in this Regulatory Agreement, the Loan Agreement or the Security
Instrument. The Administrator may review management practices of the proposed
transferee’s current and previously owned properties, if any. Any proposed
transferee (including individuals with an ownership interest) whose currently-
owned properties have been found by the Administrator to have deficiencies that
have not been resolved within the time frame prescribed by the City, the Issuer,
the Administrator or other local government authority, may not assume ownership
of the Project. The Administrator may initiate additional inspections, at the
proposed transferee’s request, to verify findings. The Owner agrees that it will
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provide the Administrator with notice of any such transfer within thirty (30) days
thereof.

Notwithstanding the foregoing, any of the following shall not require the
prior consent of the Issuer or the Administrator: (A) transfers of or in the limited
partner interests of the Owner, (B) the removal and replacement of one or more
general partners or managing members of the Owner in accordance with the terms
of the Partnership Agreement or Operating Agreement, (C) foreclosure (or
acceptance of a deed in lieu of foreclosure), or the first transfer of the Project
following a foreclosure under the Security Instrument or acceptance of a deed in
lieu of such foreclosure, and (D) any transfer referred to in the last sentence of
Section 10 of this Regulatory Agreement.

(iii) The Owner shall provide the Administrator's staff with all
documentation necessary, in the sole discretion of the Administrator’s staff, to
confirm the Owner’s and the Project’s compliance with federal tax laws as set forth
in the Tax Certificate, the Loan Agreement and this Regulatory Agreement,
including the requirements of Section 5.1 of the Loan Agreement regarding rebate
compliance.

Any of the foregoing requirements of the Issuer may be expressly waived by the Issuer in writing,
but (i) no waiver by the Issuer of any requirement of this Section 5 shall, or shall be deemed to,
extend to or affect any other provision of this Regulatory Agreement except to the extent the
Issuer has received an opinion of Tax Counsel that any such provision is not required by the Act
and a Tax Counsel No Adverse Effect Opinion; and (ii) any requirement of this Section 5 shall be
void and of no force and effect if the Issuer and the Owner receive a written opinion of Tax Counsel
to the effect that compliance with any such requirement would cause interest on the Bonds to
cease to be Tax-Exempt or to the effect that compliance with such requirement would be in conflict
with the Act or any other State or federal law.

Nothing contained in this Regulatory Agreement is intended to limit the restrictions, requirements
or obligations in the DDA, or any recorded affordability restrictions pursuant thereto or otherwise
in connection with the Project, and nothing contained in the DDA (or any such recorded
affordability restrictions) is intended to limit the restrictions, requirements or obligations in this
Regulatory Agreement. In the event of any conflict between this Regulatory Agreement and the
DDA or any recorded affordability restrictions with respect to the Project, the most restrictive shall
control.

6. Additional Requirements of State Law. In addition to the requirements set forth
in Sections 4 and 5 above, so long as any Bond is outstanding the Owner hereby agrees to
comply with each of the requirements of the Act applicable to the Project. Without limiting the
foregoing, the Owner agrees as follows:

@) Not less than 20% of the total number of units in the Project (which at all
times during the Qualified Project Period shall be the 41 residential rental units in the
Affordable Rate Condominium) shall be available for occupancy by Very Low Income
Tenants, in satisfaction of the required set aside, under subsection (c)(1)(A) and (c)(2)(A)
of Section 34312.3 of the Act.

(b) The rental payments made by the Very Low Income Tenants occupying
units pursuant to this Section 6 (including, with respect to the units in the Project that are
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not the subject of a Section 8 project based housing voucher, as an additional requirement
of the Issuer, any supplemental rental assistance from the State, the federal government
or any other public agency to those tenants or on behalf of those units; but excluding such
amounts for all other units) shall not exceed 30% of an amount equal to 50% of the Median
Income for the Area, adjusted for family size as determined pursuant to Section 8 of the
Housing Act, less a reasonable deduction (as determined by the Administrator) for utilities
so long as utilities (gas, electric, water and sewer, trash removal) are paid by the tenant.
For units reserved for Very Low Income Tenants, the base rents shall be adjusted for
household size, and in making such adjustments it shall be assumed that one person will
occupy a studio unit, two persons will occupy a one-bedroom unit, three persons will
occupy a two-bedroom unit and four persons will occupy a three-bedroom unit.

(© The Affordable Owner shall accept as tenants, on the same basis as all
other prospective tenants, low-income persons who are recipients of federal certificates
or vouchers for rent subsidies pursuant to the existing program under Section 8 of the
Housing Act, and shall not permit any selection criteria to be applied to Section 8 certificate
or voucher holders that is more burdensome than the criteria applied to all other
prospective tenants.

(d) The Owner shall comply with all applicable requirements of
Section 65863.10 of the California Government Code, including the requirements for
providing notices in Sections (b), (c), (d) and (e) thereof, and shall comply with all
applicable requirements of Section 65863.11 of the California Government Code.

(e) No tenant residing in a Very Low Income Unit shall be denied continued
occupancy of a unit in the Project because, after admission, such tenant's Adjusted
Income increases to exceed the qualifying limit for Very Low Income Tenants. However,
should the Adjusted Income of a tenant residing in a Very Low Income Unit increase to
exceed the applicable qualifying limit, the next available unit in the Affordable Rate
Condominium must be rented to (or held vacant and available for immediate occupancy
by) a Very Low Income Tenant. The former Very Low Income Tenant who has ceased to
qualify as such shall be deemed to continue to be a Very Low Income Tenant, as
applicable, for purposes of the requirement of Section 6(a) hereof until the rental of an
available unit of comparable or smaller size to a tenant who is not a Very Low Income
Tenant. (A Very Low Income Tenant whose Adjusted Income has increased may
nevertheless continue to be a Low Income Tenant to the extent such Tenant meets the
requirements therefor.)

® The Very Low Income Units shall remain occupied by, or shall be made
available on a priority basis for occupancy by, Very Low Income Tenants until the Bonds
are retired.

(9) Following the expiration or termination of the Qualified Project Period,
except in the event of foreclosure and repayment in full of the Bonds, deed in lieu of
foreclosure, eminent domain, or action of a federal agency preventing enforcement, units
required by Section 6 to be reserved for occupancy by Very Low Income Tenants shall
remain available to any eligible household occupying a Very Low Income Unit at the date
of expiration or termination, at a rent not greater than the amount required by Section 6(b),
prior to the date of termination or expiration, until the earliest of any of the following occur:
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® The household’s income exceeds 140 percent of the maximum
eligible income required by Section 6(a) for the Very Low Income Unit.

(i) The household voluntarily moves or is evicted for “good cause.”
For these purposes, “good cause” means the nonpayment of rent or allegation of
facts necessary to prove major, or repeated minor, violations of material
provisions of the lease agreement which detrimentally affect the health and safety
of other persons or the structure, the fiscal integrity of the Project, or the purposes
or special programs of the Project.

(iii) Thirty (30) years after the commencement of the Qualified Project
Period.

(iv) The Owner pays the relocation assistance and benefits to such
Very Low Income Tenant, as provided in Section 7264(b) of the Government
Code of the State of California.

7. Indemnification. The Owner hereby covenants and agrees that it shall hold
harmless, defend and indemnify the Issuer, the Administrator, the City of San Diego and their
respective officers, commissioners, directors, officials and employees (individually and
collectively, “Issuer Indemnitee”) from and against all claims, liabilities, obligations, damages,
penalties, litigation, costs, charges and expenses (including without limitation reasonable
attorneys, accounting, consulting, engineering, and other fees and expenses), imposed on,
incurred by or asserted against the Issuer Indemnitee and arising from, resulting from, or in any
way connected with or related to (i) any cause whatsoever in connection with the approval by
the Issuer of financing for the Project or the making or administration of the Loan (including any
audit or investigation by the Internal Revenue Service or the Securities and Exchange
Commission related to the Bonds or the Project); (ii) any act or omission of the Owner or any of
its agents, servants, employees or licensees, in connection with the Loan or the Project, including
any remarketing of the Bonds or other secondary market transaction; (iii) the construction,
operation, use, occupancy, maintenance, or ownership of the Project (including compliance with
laws, ordinances and rules and regulations of public authorities relating thereto); (iv) the
Trustee's and/or the Issuer’s execution of the Indenture, the Loan Agreement or this Regulatory
Agreement, or the exercise or performance by Issuer Indemnitee of any powers or duties under
the Indenture, the Loan Agreement or this Regulatory Agreement; and (v) the issuance of the
Bonds or any certifications or representations of the Owner made in connection therewith and
the carrying out of any of the transactions contemplated by the Loan Agreement and this
Regulatory Agreement; provided, however, that this provision shall not require the Owner to
indemnify the Issuer Indemnitee from any claims, costs, fees, expenses or liabilities arising solely
from the willful misconduct of the Issuer Indemnitee. The indemnity provided in this Section shall
include within its scope, without limitation: any and all active or passive negligence on the part
of Issuer Indemnitee (other than willful misconduct) or any claims of combined negligence on the
part of Issuer Indemnitee and Owner, to the extent Issuer Indemnitee is not prohibited by law
from contracting for indemnification against such active, passive or combined negligent conduct;
any claims for wrongful death; any vicarious liability imposed upon the Issuer Indemnitee; and
any liability imposed by law on the Issuer Indemnitee on a strict liability theory or pursuant to any
local, state or federal environmental statute, regulation or law. It is the express intention of the
parties that Owner shall indemnify Issuer Indemnitee against any and all such liability hereunder.
The exception to the Owner’s obligation to indemnify is expressly limited to the Owner’s
obligation to indemnify the Issuer Indemnitee and does not relieve the Owner of its obligation to
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defend the Issuer Indemnitee against such claims whether such claims are made in conjunction
with other claims or by themselves.

The Owner also shall pay and discharge and shall indemnify and hold harmless the Issuer
Indemnitee from any taxes (including, without limitation, any ad valorem taxes and sales taxes),
assessments, impositions, fees and other charges in respect of the Project.

In the event that any action or proceeding is brought against the Issuer Indemnitee with
respect to which indemnity may be sought hereunder, the Owner, upon written notice from the
indemnified party, shall assume the investigation and defense thereof, including the employment
of counsel selected by the indemnified party and the payment of all expenses related thereto.
The Issuer Indemnitee shall have the right to retain separate defense counsel at the sole cost
and expense of Owner, upon Issuer Indemnitee’s reasonable determination that such separate
counsel is necessary to avoid a conflict of interest or to provide Issuer Indemnitee, in Issuer
Indemnitee’s sole discretion, with an adequate defense to any such action or proceeding.

In addition thereto, the Owner will pay upon demand all of the fees and expenses paid or
incurred by any Issuer Indemnitee in enforcing the provisions hereof.

The provisions of this Section 7 shall survive the resignation or removal of the Trustee,
the repayment of the Loan and the retirement of the Bonds.

Nothing contained in this Section 7 shall, in itself, cause the obligation of the Owner to
pay principal and interest on the Loan or amounts owing with respect to the Loan to be a recourse
obligation of the Owner.

The obligations of the Owner under this Section are independent of any other contractual
obligation of the Owner to provide indemnity to the Issuer Indemnitee or otherwise, and the
obligation of the Owner to provide indemnity hereunder shall not be interpreted, construed or
limited in light of any other separate indemnification obligation of the Owner. The Issuer
Indemnitee shall be entitled simultaneously to seek indemnity under this Section and any other
provision under which any of them is entitled to indemnity.

8. Consideration. The Issuer has issued the Bonds to provide funds to finance the
Project, all for the purpose, among others, of inducing the Owner to acquire, construct, equip
and operate the Project. In consideration of the issuance of the Bonds by the Issuer, the Owner
has entered into this Regulatory Agreement and has agreed to restrict the uses to which the
Project can be put on the terms and conditions set forth herein.

0. Reliance. The Issuer and the Owner hereby recognize and agree that the
representations, warranties, covenants and agreements set forth herein may be relied upon by
all persons interested in the legality and validity of the Bonds, and in the Tax-Exempt status of
the interest on the Bonds. In performing its duties and obligations hereunder, the Issuer may
rely upon statements and certificates of the Affordable Owner and the Very Low Income Tenants,
and upon audits of the books and records of the Owner pertaining to the Project. In addition, the
Issuer may consult with counsel, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by the Issuer hereunder
in good faith and in conformity with such opinion.

10. Sale or Transfer of the Project. Each Owner intends to hold its respective interest
in the Project for its own account, has no current plans to sell, transfer or otherwise dispose of
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the Project (except in accordance with terms of the Operating Agreement or Partnership
Agreement), and, except as otherwise expressly provided herein, hereby covenants and agrees
not to sell, transfer or otherwise dispose of the Project, or any portion thereof (other than for
individual tenant use as contemplated hereunder and/or pursuant to the aforementioned option)
or interest therein, including any interest in the Owner, without obtaining the prior written consent
of the Issuer, which consent shall not be unreasonably withheld, and the President and Chief
Executive Officer of the San Diego Housing Commission may give such consent without further
action by the Board of Commissioners of the Issuer, and receipt by the Issuer of (i) evidence
satisfactory to the Issuer that the Owner’s purchaser or transferee has assumed in writing and
in full, the Owner’s duties and obligations under this Regulatory Agreement and the Owner has
complied with any applicable requirements of the Loan Agreement, (ii) an opinion of counsel of
the transferee that the transferee has duly assumed the obligations of the Owner under this
Regulatory Agreement and that such obligations and this Regulatory Agreement are binding on
the transferee, (iii) evidence acceptable to the Issuer that either (A) the purchaser or assignee
has experience in the ownership, operation and management of rental housing projects such as
the Project without any record of material violations of discrimination restrictions or other state
or federal laws or regulations applicable to such projects, or (B) the purchaser or assignee
agrees to retain a property management firm with the experience and record described in
subparagraph (A) above or (C)if the purchaser or assignee does not have management
experience, the Issuer may, in its discretion and at the expense of the Owner, cause the Program
Administrator to provide on-site training in program compliance if the Issuer determines such
training is necessary, such training to be at the expense of the Owner, (iv) evidence satisfactory
to the Issuer that no event of default exists under this Regulatory Agreement, the Loan
Agreement, the Indenture or any document related to the Loan, beyond the expiration of any
applicable notice and cure period, and payment of all fees and expenses of the Issuer and the
Trustee due under any of such documents is current, (v) evidence of satisfaction of compliance
with the provisions of Section 30(d)(i) related to notice to CDLAC of transfer of the Project, and
(vi) an opinion of Tax Counsel to the effect that such transfer will not, in itself, cause interest on
the Bonds to become includable in the gross income of the recipients thereof for federal income
tax purposes, except to the extent held by a “substantial user” of the Project or a “related person”
within the meaning of Section 147(a) of the Code. It is hereby expressly stipulated and agreed
that any sale, transfer or other disposition of the Project in violation of this Section 10 shall be
null, void and without effect, shall cause a reversion of title to the Owner, and shall be ineffective
to relieve the Owner of its obligations under this Regulatory Agreement. Nothing in this
Section 10 shall affect any provision of any other document or instrument between the Owner
and any other party which requires the Owner to obtain the prior written consent of such other
party in order to sell, transfer or otherwise dispose of the Project. Not less than sixty (60) days
prior to consummating any sale, transfer or disposition of any interest in the Project, the Owner
shall deliver to the Issuer a notice in writing explaining the nature of the proposed transfer.
Notwithstanding the foregoing, the provisions of this Section 10 shall not apply to the transfer of
all or any portion of (a) the limited partner interest of the Equity Investor in the Owner (which is
instead subject to paragraph (h)(ii) of Section 5), (b) the managing member’s interest in the
Owner to an affiliate of the managing member, (c) the co-general partner’s interest in the Owner
to an affiliate of the co-general partner or (d) the Project by foreclosure, exercise of power of
sale, or transfer of title by deed in lieu of foreclosure, in each case to the Trustee or an Affiliate
thereof.

11. Term. Subject to the following paragraph of this Section 11, Section 7 hereof and
to any other provision expressly agreed herein to survive the termination of this Regulatory
Agreement, this Regulatory Agreement and all of the terms hereof shall become effective upon
its execution and delivery and shall remain in full force and effect for such longer period as is
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provided in Sections 6(g) and 7 above, and in the CDLAC Resolution, it being expressly agreed
and understood that the provisions hereof are intended to survive the retirement of the Bonds
and expiration of the Indenture, Loan Agreement and Loan .

The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory
Agreement, except for the provisions of Section 7 hereof, shall terminate and be of no further
force and effect in the event of (i) involuntary noncompliance with the provisions of this Regulatory
Agreement caused by fire, seizure, requisition, change in a federal law or an action of a federal
agency after the Closing Date, which prevents the Issuer from enforcing such provisions, or
(i) foreclosure, exercise of power of sale, transfer of title by deed in lieu of foreclosure, transfer
of title by assignment in lieu of foreclosure of the fee interest in the Project, or condemnation or a
similar event, but only if, in case of the events described in either clause (i) or (ii) above, within a
reasonable period, either the Bonds are paid in full or canceled or amounts received as a
consequence of such event are used to provide a project that meets the requirements hereof;
provided, however, that the preceding provisions of this sentence shall cease to apply and the
restrictions contained herein shall be reinstated if, at any time subsequent to the termination of
such provisions as the result of the foreclosure, exercise of power of sale, or the delivery of a
deed in lieu of foreclosure, transfer of title by assignment in lieu of foreclosure of the fee interest
in the Project or a similar event, the Owner or any related person (within the meaning of
Section 1.103-10(e) of the Regulations) obtains an ownership interest in the Project for federal
income tax purposes. The Owner shall provide written notice to the Issuer of any termination of
this Regulatory Agreement pursuant to clauses (i) or (ii) above. The Owner hereby agrees that,
following any foreclosure, exercise of power of sale, transfer of title by deed in lieu of foreclosure
or similar event, neither the Owner nor any such related person as described above will obtain an
ownership interest in the Project for federal tax purposes. Notwithstanding any other provisions
of this Regulatory Agreement to the contrary, this entire Regulatory Agreement, or any of the
provisions or sections hereof, may be terminated upon agreement by the Issuer and the Owner
subject to compliance with any of the provisions contained in this Regulatory Agreement, including
the consent of CDLAC with respect to any agreement to terminate the entire Regulatory
Agreement or any of the CDLAC Conditions, only if there shall have been received by the Issuer
an opinion of Tax Counsel that such termination will not adversely affect the Tax-Exempt status
of the interest on the Bonds or the exemption from State personal income taxation of the interest
on the Bonds.

Upon the termination of the terms of this Regulatory Agreement, the parties hereto agree
to execute, deliver and record appropriate instruments of release and discharge of the terms
hereof; provided, however, that the execution and delivery of such instruments shall not be
necessary or a prerequisite to the termination of this Regulatory Agreement in accordance with
its terms.

12. Owners’ Cooperation; Joint _and Several Liability. Each Owner agrees to
cooperate with the other Owner in connection with each Owner’s performance of its obligations
hereunder and to perform such actions with respect to the Affordable Rate Condominium as may
be reasonably necessary to allow each Owner to perform its obligations under this Regulatory
Agreement and to refrain from taking any such actions that would cause the other Owner to be
unable to comply herewith. Except to the extent specifically provided hereunder to the contrary,
the Affordable Owner and the Market Rate Owner agree and acknowledge that they shall each
be jointly and severally liable hereunder.

13. Covenants to Run With the Land. The Owner hereby subjects the Project to the
covenants, reservations and restrictions set forth in this Regulatory Agreement. The Issuer and
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the Owner hereby declare their express intent that the covenants, reservations and restrictions
set forth herein shall be deemed covenants running with the land and shall pass to and be binding
upon the Owner’s successors in title to the Project; provided, however, that on the termination of
this Regulatory Agreement said covenants, reservations and restrictions shall expire. Each and
every contract, deed or other instrument hereafter executed covering or conveying the Project
or any portion thereof shall conclusively be held to have been executed, delivered and accepted
subject to such covenants, reservations and restrictions, regardless of whether such covenants,
reservations and restrictions are set forth in such contract, deed or other instruments. No breach
of any of the provisions of this Regulatory Agreement shall defeat or render invalid the lien of a
mortgage made in good faith and for value encumbering the Site or any interest therein.

14. Burden and Benefit. The Issuer and the Owner hereby declare their
understanding and intent that the burden of the covenants set forth herein touch and concern
the land in that the Owner’s legal interest in the Project is rendered less valuable thereby. The
Issuer and the Owner hereby further declare their understanding and intent that the benefit of
such covenants touch and concern the land by enhancing and increasing the enjoyment and use
of the Project by Very Low Income Tenants, the intended beneficiaries of such covenants,
reservations and restrictions, and by furthering the public purposes for which the Bonds were
executed, issued and delivered.

15. Uniformity; Common Plan. The covenants, reservations and restrictions hereof
shall apply uniformly to the entire Project in order to establish and carry out a common plan for
the use, development and improvement of the Site.

16. Enforcement. If the Owner defaults in the performance or observance of any
covenant, agreement or obligation of the Owner set forth in this Regulatory Agreement, and if
such default remains uncured for a period of sixty (60) days (the “Cure Period”) after written
notice thereof shall have been given by the Issuer to the Owner (and a copy of such notice shall
also be given to the Trustee, provided however that the failure of the Issuer to provide such copy
to the Trustee shall have no effect on the sufficiency of the notice to the Owner), the Issuer may,
at its sole option, extend the Cure Period if the default is of the nature which would reasonably
require more than sixty (60) days to cure and if the Owner provides the Issuer, if requested by
the Issuer, with an opinion of Tax Counsel to the effect that such extension will not adversely
affect the Tax-Exempt status of interest on the Bonds. Upon the expiration of such Cure Period,
as the same may be extended as aforesaid, then the Issuer may declare an “event of default” to
have occurred hereunder, and, subject to the provisions of the Indenture, may take any one or
more of the following steps:

(@) by mandamus or other suit, action or proceeding at law or in equity, require
the Owner to perform its obligations and covenants hereunder or enjoin any acts or things
which may be unlawful or in violation of the rights of the Issuer hereunder; or

(b) have access to and inspect, examine and make copies of all of the books
and records of the Owner pertaining to the Project; or

(©) take such other action at law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of the Owner hereunder.

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the

occurrence of an event of default under this Regulatory Agreement shall not be deemed, under
any circumstances whatsoever, to be a default under the Security Instrument or the Loan
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Agreement, except as may be otherwise specified in the Security Instrument or the Loan
Agreement, respectively.

Notwithstanding anything contained in this Regulatory Agreement, any member or limited
partner of either the Market Rate Owner or the Affordable Owner shall have the right but not the
obligation to cure any Event of Default, and the Issuer and the Trustee agree to accept any cure
tendered by any such limited partner on behalf of the Owner within any Cure Period specified
above.

The Owner hereby agrees that specific enforcement of the Owner’s agreements contained
herein is the only means by which the Issuer may fully obtain the benefits of such agreements
made by the Owner herein, and the Owner therefore agrees to the imposition of the remedy of
specific performance against it in the case of any Event of Default by the Owner hereunder.

The Trustee shall have the right (but no obligation), in accordance with this Section 16
and the provisions of the Indenture, without the consent or approval of the Issuer, to exercise any
or all of the rights or remedies of the Issuer hereunder; provided that prior to taking any such act
the Trustee shall give the Issuer written notice of its intended action. All reasonable fees, costs
and expenses of the Trustee or the Issuer incurred in taking any action pursuant to this Section
16 shall be the sole responsibility of the Owner.

After the Indenture has been discharged, or if the Trustee fails to act under this Section
16, the Issuer may act on its own behalf to declare an “Event of Default” to have occurred and to
take any one or more of the steps specified hereinabove to the same extent and with the same
effect as if taken by the Trustee.

Notwithstanding anything to the contrary contained herein, the Trustee and the Issuer
hereby agree that any cure of any default made or tendered by one or more of Owner’s limited
partners shall be deemed to be a cure by Owner and shall be accepted or rejected on the same
basis as if made or tendered by Owner.

17. Tax Status of the Bonds; Opinions of Tax Counsel. The Owner and the Issuer
each hereby represents, as of the date hereof, and warrants, covenants and agrees that:

(@) it will not knowingly take or permit, or omit to take or cause to be taken, as
is appropriate, any action that would adversely affect the exclusion from gross income for
federal income tax purposes or the Tax-Exempt status of the Bonds and, if it should take
or permit, or omit to take or cause to be taken, any such action, it will take all lawful
actions necessary to rescind or correct such actions or omissions promptly upon
obtaining knowledge thereof;

(b) it will take such action or actions as may be necessary, in the written
opinion of Tax Counsel filed with the Issuer, the Trustee and the Owner, to comply fully
with the Act and all applicable rules, rulings, policies, procedures, Regulations or other
official statements promulgated, proposed or made by the Department of the Treasury or
the Internal Revenue Service pertaining to obligations issued under Section 142(d) of the
Code to the extent necessary to maintain the Tax-Exempt status of the Bonds; and

(c) it will file of record such documents and take such other steps as are

necessary, in the written opinion of Tax Counsel filed with the Issuer, the Trustee and the
Owner, in order to ensure that the requirements and restrictions of this Regulatory
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Agreement will be binding upon all owners of the Project, including, but not limited to, the
execution and recordation of this Regulatory Agreement in the real property records of
the County.

The Owner hereby covenants to include the requirements and restrictions contained in
this Regulatory Agreement in any document transferring any interest in the Project to another
person (other than in tenant leases or any document granting a security interest to the Trustee
and, provided, however, that no such assignment shall be required in connection with the transfer
of the Project to the Trustee or to the Bondowners by foreclosure, deed in lieu of foreclosure or
comparable conversion of the Loan) to the end that such transferee has notice of, and is bound
by, such restrictions, and to obtain the agreement from any transferee to abide by all requirements
and restrictions of this Regulatory Agreement.

Notwithstanding any other provision of this Regulatory Agreement, whenever an opinion
of Tax Counsel is required or requested to be delivered hereunder after the Closing Date, the
Trustee, the Issuer and the Owner shall accept (unless otherwise directed in writing by the Issuer)
an opinion of Tax Counsel in such form and with such disclaimers as may be required so that
such opinion will not be treated as a “covered opinion” for purposes of the Treasury Department
regulations governing practice before the Internal Revenue Service (Circular 230), 31 CFR Part
10.

18. Modification of Special Tax Covenants. The Owner and the Issuer hereby agree
as follows:

(@) To the extent any amendments to the Act, the Regulations or the Code
shall, in the written opinion of Tax Counsel filed with the Issuer, the Trustee and the
Owner, impose requirements upon the ownership or operation of the Project more
restrictive than those imposed by this Regulatory Agreement which must be complied
with in order to maintain the Tax-Exempt status of the Bonds, this Regulatory Agreement
shall be deemed to be automatically amended to impose such additional or more
restrictive requirements.

(b) The Owner and the Issuer shall execute, deliver and, if applicable, file of
record any and all documents and instruments, necessary to effectuate the intent of this
Section 18, and each of the Owner and the Issuer hereby appoints the Trustee as its true
and lawful attorney-in-fact to execute, deliver and, if applicable, file of record on behalf of
the Owner or the Issuer, as is applicable, any such document or instrument (in such form
as may be approved in writing by Tax Counsel) if either the Owner or the Issuer defaults
in the performance of its obligations under this subsection (b); provided, however, that
the Trustee shall take no action under this subsection (b) without first notifying the Owner
or the Issuer, or both of them, as is applicable, unless directed in writing by the Issuer or
the Owner and without first providing the Owner or the Issuer, or both, as is applicable,
an opportunity to comply with the requirements of this Section 18.

19. Recording and Filing. The Owner shall cause this Regulatory Agreement and all
amendments and supplements hereto and thereto, to be recorded and filed, prior to the recording
of the Security Instrument and the disbursement of the Loan, in the real property records of the
County and in such other places as the Issuer may reasonably request. The Owner shall pay all
fees and charges incurred in connection with any such recording.
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20. Payment of Fees. Notwithstanding any prepayment of the Loan and
notwithstanding a discharge of any of the Loan Documents, the Owner shall continue to pay the
Issuer's Ongoing Administrative Fee and Occupancy Monitoring Fee as calculated and
described in Section 5(a) hereof. Upon the occurrence of an event of default hereunder, the
Owner shall continue to pay to the Issuer compensation for any services rendered by the Issuer
hereunder and reimbursement for all expenses incurred by it in connection therewith.

In case any action at law or in equity, including an action for declaratory relief, is brought
against the Owner to enforce the provisions of this Regulatory Agreement, the Owner agrees to
pay reasonable attorney’s fees and other reasonable expenses incurred by the Issuer, CDLAC,
the Trustee, and/or the Administrator in connection with such action should such entities be the
prevailing party in such action.

21. Governing Law. This Regulatory Agreement shall be governed by the laws of the
State of California.

22. Amendments. To the extent any amendments to the Act, the Treasury
Regulations or the Code shall, in the written opinion of Tax Counsel filed with the Issuer, the
Trustee and the Owner, impose requirements upon the ownership or operation of the Project
more restrictive than those imposed by this Regulatory Agreement which must be complied with
in order to maintain the Tax-Exempt status of interest on the Bonds, this Regulatory Agreement
shall be deemed to be automatically amended to impose such additional or more restrictive
requirements. Otherwise, this Regulatory Agreement shall be amended only by a written
instrument executed by the parties hereto or their successors in title, and duly recorded in the
real property records of the County, provided that any amendment to the CDLAC Requirements
shall also be subject to the consent of CDLAC, and provided further, that any amendment to
Sections 3 and 4 hereof shall require an opinion of Tax Counsel filed with the Issuer, the Trustee,
the Lender, the Owner and the Trustee, to the effect that such amendment will not adversely
affect the Tax-Exempt status of interest on the Bonds.

23. Notice. All notices, certificates or other communications shall be sufficiently given
and shall be deemed given on the date personally delivered or the business day after deposit
with a reputable overnight carrier for overnight delivery, or on the second day following the date
on which the same have been mailed by first class mail, postage prepaid, addressed as follows:

If to the Issuer: Housing Authority of the City of San Diego
1122 Broadway, Suite 300
San Diego, California 92101
Attention: Executive Director
Phone: (619) 578-7575

If to the Owners: 220 W Broadway Development Partners, L.P.
5000 East Spring Street, Suite 500
Long Beach, California 90815
Attention: Tom Warren
Phone: (206) 465-4569

Affordable Housing Access, Inc.
3920 Birch Street, Suite 103
Newport Beach, California 92660
Attention: William Hirsh
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Phone: (949) 253-3120

With copies to (which shall Oregon Law Group PC
not constitute notice to 1675 SW Marlow Avenue, Suite 404
Owners): Portland, Oregon 97225

Attention: Joel Kaplan, Esq.

Phone: (971) 285-4620

Chernove & Associates, Inc.

16027 Ventura Boulevard, Suite 660
Encino, California 91436

Attention: Sheldon Chernove, Esq.
Phone: (818) 377-8102

If to the Trustee: U.S. Bank National Association
Global Corporate Trust Services
633 West Fifth Street, 24th Floor
Los Angeles, CA 90071
Attention: Julia Hommel
Phone: (213) 615-6024

If to CDLAC California Debt Limit Allocation Committee
915 Capitol Mall, Room 311
Sacramento, California 95814
Attention: Executive Director

Any of the foregoing parties may, by notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates, documents or other
communications shall be sent.

The Owner shall notify CDLAC in writing of any event provided in Section 30(d) hereof.

24. Severability. If any provision of this Regulatory Agreement shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining portions hereof shall
not in any way be affected or impaired thereby.

25. Multiple Counterparts. This Regulatory Agreement may be executed in multiple
counterparts, all of which shall constitute one and the same instrument, and each of which shall
be deemed to be an original.

26. Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize
and agree that the terms of the Regulatory Agreement and the enforcement of those terms are
entered into for the benefit of various parties, including CDLAC. CDLAC shall accordingly have
contractual rights in this Regulatory Agreement and shall be entitled (but not obligated) to
enforce, in accordance with Section 16 hereof, the terms hereof and the terms of the CDLAC
Resolution. CDLAC is intended to be and shall be a third-party beneficiary of this Regulatory
Agreement. Notwithstanding the above, CDLAC shall be entitled solely to enforce the terms of
the CDLAC Resolution, and any enforcement of the terms and provisions of the CDLAC
Resolution by CDLAC shall not adversely affect the interests of the Trustee, and shall otherwise
be subject to the terms, conditions and limitations otherwise applicable to the enforcement of
remedies under this Regulatory Agreement.
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27. Limitation on Owner Liability. Notwithstanding any other provision or obligation
to the contrary contained in this Regulatory Agreement, and except for the Owner’s obligations
under Section 7 of this Regulatory Agreement (which are not subject to the provisions and
limitations of this Section 27) (i) the liability of the Owner under this Regulatory Agreement to
any person or entity, including, but not limited to, the Trustee or the Issuer and their successors
and assigns, is limited to the Owner’s interest in the Project, the revenues therefrom, including
the amount held in the funds and accounts created under the Indenture and the Loan Documents
(as defined in the Indenture), or any rights of the Owner under any guarantees relating to the
Project, and such persons and entities shall look exclusively thereto, or to such other security as
may from time to time be given for the payment of obligations arising out of this Regulatory
Agreement or any other agreement securing the obligations of the Owner under this Regulatory
Agreement; and (ii) from and after the date of this Regulatory Agreement, no deficiency or other
personal judgment, nor any order or decree of specific performance (other than pertaining to this
Regulatory Agreement, any agreement pertaining to any Project or any other agreement
securing the Owner’s obligations under this Regulatory Agreement), shall be rendered against
the Owner, the assets of the Owner (other than the Owner’s interest in the Project, this
Regulatory Agreement, amounts held in the funds and accounts created under the Indenture and
the Loan Documents (as defined in the Indenture), any rights of the Owner under the Indenture
and the Loan Documents (as defined in the Loan Agreement) or any other documents relating
to the Bonds or any rights of the Owner under any guarantees relating to the Project), its partners,
successors, transferees or assigns and each their respective officers, directors, employees,
partners, agents, heirs and personal representatives, as the case may be, in any action or
proceeding arising out of this Regulatory Agreement and the Loan Agreement or any agreement
securing the obligations of the Owner under this Regulatory Agreement, or any judgment, order
or decree rendered pursuant to any such action or proceeding.

28. Conflict with Other Affordability Agreements. In the event of any conflict between
the provisions of this Regulatory Agreement and any other affordability agreements with respect
to the Project, the provisions providing for the most affordable units, with the most affordability,
in the Affordable Rate Condominium shall prevail, so long as at all times the requirements of
Section 2 through 6 of this Regulatory Agreement are in any event satisfied. Notwithstanding
the foregoing, a breach or default under any of such affordability agreements shall not, in itself,
constitute a breach or a default under this Regulatory Agreement.

29. The Trustee. The Trustee shall act as specifically provided herein and no implied
duties or obligations shall be read into this Regulatory Agreement against the Trustee, except to
the extent as provided in the Indenture. The Trustee shall have no duty to act with respect to
enforcement of the Owner’s performance hereunder. The Trustee shall be protected by the
provisions in the Indenture.

No provision of this Regulatory Agreement shall require the Trustee to expend or risk its
own funds or otherwise incur any financial liability in the performance of its duties hereunder, or
in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity against such risk or liability is not reasonably
assured to it.

After the date on which no Bonds remain Outstanding, as provided tin the Indenture, the
Trustee shall no longer have any duties or responsibilities under this Regulatory Agreement and
all references to the Trustee in this Regulatory Agreement shall be deemed references to the
Issuer.
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30. CDLAC Requirements. In addition to other requirements set forth herein and to
the extent not prohibited by the requirements set forth in Sections 4 and 5 hereof, the Owner
hereby agrees to comply with each of the requirements of CDLAC set forth in this Section 30, as
follows:

@) The Owner shall comply with the CDLAC Resolution, which is attached
hereto as Exhibit D, and the CDLAC Conditions set forth in Exhibit A thereto (collectively,
the “CDLAC Conditions”), which conditions are incorporated herein by reference and
made a part hereof. The Owner will prepare and submit to the Issuer:

0] not later than February 1 of each year, until the Project is
completed, and on February 1 every three years thereafter (such that the next
succeeding year shall be the beginning of each such three-year period) until the
end of the Qualified Project Period, a Certification of Compliance Il for Qualified
Residential Rental Projects, in substantially the form required or otherwise
provided by CDLAC from time to time (“CDLAC Compliance Certificate”),
executed by an authorized representative of the Owner; such CDLAC Compliance
Certificate shall be prepared pursuant to the terms of the CDLAC Conditions;

(i) a Certificate of Completion, in substantially the form required or
otherwise provided by CDLAC from time to time, executed by an authorized
representative of the Owner certifying among other things to the substantial
completion of the Project; and

(iii) not later than February 1 of every third year following the
submission of the Certificate of Completion, until the later of the end of the
Qualified Project Period or the period described in paragraph (c), below, a project
status report, as required or provided by the California Tax Credit Allocation
Committee or equivalent documentation required or otherwise provided by CDLAC
from time to time after the date hereof, executed by an authorized representative
of the Owner.

Compliance with the terms of the CDLAC Conditions not contained within this
Regulatory Agreement, but referred to in the CDLAC Conditions, are the responsibility of
the Owner to report to the Issuer.

(b) The Owner acknowledges that the Issuer shall monitor the Owner’s
compliance with the terms of the CDLAC Conditions. The Owner acknowledges that the
Issuer will prepare and submit to CDLAC, not later than March 1 of each year, until the
Project is completed, and on March 1 every three years thereafter (such that the next
succeeding year shall be the beginning of each such three-year period) until the end of
the Qualified Project Period, a Self-Certification Certificate in the form provided by
CDLAC. The Owner will cooperate fully with the Issuer in connection wit