Attachment 1

Act, 42 U.S.C. Section 6901 ¢t seq. (“RCRA™); the Toxic Substances Control Act, 15 U.S.C. Section
2601 et seq. (“TSCA™); the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et s seq.; the
Clean Air Act, 42 U.8.C. Section 7401 et seq.; the Clean Water Act, 33 U.S.C. Section 1251 gt seq. and
any so-called “Superfund” or “Superlien” law, and the Occupational Safety and Health Act, 29 U.S.C.
Section 651 et seq. (“OSHA™). [State law references to be added: definition and related concepls
remain subject to review by environmental counsel.]

“Event of Default” is defined in Section 10.1.
“Existing Development” is defined in Section A of the Recitals.

“General Contractor” means any general contractor chosen (in accordance with the terms of this
Agreement} to construct any or all Phases under general construction contract(s).

“Hazardous Materials™ means: means any solid, liquid, or gaseous material, chemical, waste or
substance that is regulated by a federal, state or local governmeifl authority and includes those
substances listed or defined as “hazardous substance” under CER ﬁ “hazardous waste” under RCRA
or otherwise classified as hazardous, dangerous or toxic g i Environmental Law and shall
specifically include petroleum, oil and petroleum hydrocarbags, radon,adioactive materials, asbestos,
lead-based paint, urea formaldehyde foam insulation and deac lcrnnated b1 ,l,%r}yls

“Housing Act” means the United States Housinfc_-;: ; ﬁ%’/‘ as amended.

“Housing Plan™ shall mean those comWh of the"iransformation Plan™ defined in Section
HI(B) of the Choice Grant Agreement comprism usiig plan and other components directly
relating to the development of the housing contoppla e Transformation Plan, as approved by
HUD, and as the same may exist Wmdn ' hodlﬁed or supplemented from t1me to time. The
Housing Plan is further discussed esc) '
Exhibit L. &

“HUD” means the Lkﬁ,‘ﬁmpa ; “.

Yy 4
a i % ' -
“HUD Cost Guegelines” mear% the “Cost Control and Safe Harbor Standards for Rental Mixed-
Finance Development” p1*h11gated HUD as applicable to the Housing Plan. As of the date of this

Agreement, the controlling L) x i) Guidelines for mixed finance redevelopments are those as revised
April 9, 2003 and for Choices ant developments that include Section 8 projects are those dated
November 2015.

“HUD Program Schedule” shall mean the Program Schedule, in the format of the Quarterly
Reports required by the Choice Grant Agreement, submitted to and approved by HUD pursuant to Article
IIKD) of the Choice Grant Agreement,

“HUD Requirements” means all requu‘ements of HUD and Federal law, regulation or HUD
guidance as applicable to the Development, or a given element thereof (including, as applicable in a given
context, Choice Requirements and/or PBV Requirements.

“Initial Agreement” is defined in Section C of the Recitals.

“Investor” means such investor limited partner(s) or non-managing member(s) in an Owner
Entity, to be selected pursuant to Section 2.1.6.

KH 427599.10DMEAST #32310863 v3 6
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“Lender” means a third-party mortgage lender for a given Phase, to be selected pursuant to
Section 2.1.6, and may include a first mortgage lender (or bond purchaser) and/or a public or quasi-public
gap lender as applicable but shall expressly not include the Authority.

“Master Schedule™ shall have the meaning described in Section 4.1.

“MBS” means McCormack Baron Salazar, Inc., a Missouri corporation.

“MBS Fee” is defined in Section 8.5.

“Neighborhood Component™ is defined in Section 1.3.

“Net Paid Developer Fee” is defined in Section 2.2.1.

“New Improvements” means buildings and improvements (including building fixtures) to be

constructed by an Qwner Entity on a Development Site, inclu-ﬁﬁé ancillary buildings and site
improvements. New Improvements expressly does not include Ptié:} :nfrastructure Improvements.

“Owner Entity” means an entity to be formed to owngperate an. ‘@tain a Phase.
iy _—
“Paid Developer Fee” is defined in Section 2.2.},./-"}?/" > A 4
“PBV-Assisted Units” means units to be assisted b} ot subject to a PBV HAP Contract.

: | into Housing Assistance Payments
Contract between the Authority and each Owner iegingt to the PBV Program dated on or about

the date of the Closing of such Phase. pr

“PBV HAP Contract” mygl
between the Authority and each (%

t;ssistance Payments Contract to be entered into
Entity. 4
P b %y
“PBV Progr@ﬁ?eans the Sectios

ant to the PBV AHAP Contract with such Owner

a8 Project Based Voucher Program established pursuant to
Section 8(0)(13) of Uﬂ%s Hg Act of 1937 (42 U.S.C. Section 1437, ¢t seq.), as amended, or
Y é

any successor prograi.
L. ‘.;:'rr

“PBV Requirements” Iﬁi:a]l requirements of the PBV Program as set forth in the PBV AHAP
Contract and the PBV HAP Contract.

“PBV Subsidy” means project-based voucher rental assistance made available by the Authority
pursuant to its PBV Program.

“People Component” is defined in Section 1.3.

“Phase” means a separately financed portion of the Development. Phases may close
simultaneously and may be included within a single Development Site and still be considered separate
Phases for purposes of this Agreement provided that they are separately financed — for example through
the use of simultaneous “9%" and “4%” Phases as presently permitted by CTCAC.

“Phase Development Budget™ is defined in Section 4.2.2.

“Phase Predevelopment Expenses™ is defined in Section 4.3.1,

“Public Infrastructure Improvements™ is defined in Section 6.4.2.
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“Relocation Plan” means the plan of the Authority providing for relocation and re-occupancy

rights and priorities of residents of the Existing Development, to be developed as further provided in
Section 6.2

“Replacement Housing Unit” means one of the 218 PBV Units (as further defined and established
pursuant to the Choice Requirements).

“RFQ” is defined in Section B of the Recitals.

“SHARP” means Sacramento Housing Authority Repositioning Program, Inc., 4 California public
benefit corporation.

“Site ESA” is defined in Section 5.1.3.
“Site Preparation Work™ is defined in Section 6.4.1.

“State” means the State of California.

. -4 -
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Attachment 1

ARTICLEL ENGAGEMENT; HOUSING PLAN.

1.1 Designation as Developer and “Partner”. The Authority confirms the designation
of the Developer as developer for the redevelopment of the site of the Existing Development and of the
Additional Site.

The term “Partner” as used above reflects a recognition that the Housing Plan entails substantial
contributions of services and resources by both parties, and requires close coordination and consensus at
all stages and on all elements, as well as the fact that the financial compensation of the Developer is
significantly dependent upon successful implementation of the Housing Plan. Notwithstanding the
foregoing, nothing contained in this Agreement shall be deemed or construed to create a relationship of
partners, co-venturers, or principal and agent between the Authority and the Developer. The Developer
shall have no power or authority to create any obligation on the part of the Authority, as obligor,
guarantor, or surety, with respect to any obligation to third parties incurr, g by the Developer.

1.2 Housing Plan.

1.2.1  Current Housing Plan and Phasing Plan. 4fhe HousiingRlan contemplates demolition
of the Existing Development in two phases and the phased@Gnstruction of a§w 487 unit mixed-income
community on the site of the Existing Development agiit on thggdditional Site. The present Housing
Plan is attached at Exhibit H and is further described mifhe filiasing plan set forth in Exhibit B-1 (the
“Phasing Plan™) and the acq accompanying concﬁal site i attached as Exhibit B-2. The parties

understand and hereby acknowledge and agree Hous? i@ Plan, Phasing Plan and conceptual site
plan as set forth on Exhibit H, Exhibit B-1 and ¥xhily

Laﬁéctwely, are not yet final, and agree to
work together in good faith to finalize these : items auid ggeure fuired HUD approvals.

1.2.2 Adjustments in G thority and Developer pursue the further planning
and implementation of the Hous¥ dentify areas in which the Housing Plan can be
1rnproved s0 as {o make the Develcu it more ec normcally feasible, to better achieve the underlying

D'_- oper recognize that both the Development as a whole and
each Phase are wholly1r . £ \each of the projected funding sources being available in a timely
manner and other condimgus whichiare, in part, beyond the parties’ control. The parties therefore
recognize that the Housing " magprove to be predicated on assumptions of fact or law (including, but
not restricted to, assumptions a@"ﬁ* the availability of certain funds on certain terms, or about statutory or
administrative restrictions applicable to funds or other resources, or about the cost of the Housing Plan)
which are no longer well-founded, causing the Housing Plan or segments thereof to be no longer
reasonably feasible, or requiring changes to the number or mix of units in Phases or the sequencing of
Phases.

or funding bodies. Thes h

1.2.3  Process for Adjustments. Where future amendments to the Housing Plan are required
by infeasibility or unforeseen circumstances, subject to the provisions of this Agreement, the Authority
and Developer will make commercially reasonable efforts to work together to develop changes which
accomplish the original goals set forth in the Housing Plan given available resources (including applicable
CTCAC restrictions and limitations) with respect to the Housing Plan. The Developer will be responsible
for preparing for the Authority’s approval and submission to HUD any amendment to the Housing Plan
which may be necessitated by the evolution of plans and required by the Choice Grant Agreement. The
Authority will not submit to HUD any proposed amendment to the Housing Plan without prior
consultation with Developer and Developer’s written agreement.

1.2.4 Reserved.
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13 People and Neighborhood Components. The Choice Grant Agreement establishes
cxpectations and funding for an extensive “People Component” and an extensive “Neighborhood
Component.” As established in the Choice Implementation Agreement, Urban Strategies, Inc. is the lead
entity responsible for coordinating and providing technical assistance for the People Component and the
Authority is the lead entity responsible for coordinating and implementing the Neighborhood Component.
The Developer has no responsibility for the People Component or the Neighborhood Component, but will
continue to confer and coordinate its activities with the Authority and other team members in accordance
with the Choice Implementation Agreement. The Authority may choose to engage the Developer to
provide services or otherwise play a role in the People Component or the Neighborhood Component as an
Additional Service.

ARTICLE II. DEVELOPER SERVICES, DEVELOPER FEES AND ADDITIONAL
SERVICES

A

21 Developer Services. The Developer, directly or tl\,gﬁgn Owner Entities, shall initiate,
coordinate, and carry out or contract for all design, financing, agdjg}%lsh'uction activities in connection
with the development, construction and completion of each PJ!fEe uuinr the Housing Plan, subject to
delivery by the Authority to the Developer or appropriate Onﬂ}er Enﬁtié?,;hﬁ Development Sites in Clean
and Buildable Condition and more generally as furthergy rovided in andqel;ject to the terms of this
Agreement. The services and activities to be performei;@f:y D per in its capacity as developer of a
Phase subject to the terms of this Agreement (the “Devely rvices”) include the following (in each
case subject to the recognition that Developer Services des ] in this Agreement as belonging to the
Developer may be performed or caused to be peiltni lkveloper, an Owner Entity related to the
Developer and/or an Affiliate of the Developer): v

- T

2.1.1 Developer shall be FT?;_I‘~ for ?1 {uing the award and commitment of all sources of
construction and permanent finanddfe needed fi &2
Budget, other than the Authority®unds. MEsBeueldper agrees to confer with the Authority before it
applies for financing and before it ¢hjlsd into, mat‘é‘ﬁally amends, or waives any material provision of a
financing commitment a.ggﬁ"-@ﬁ& zasofighly entertain all comments provided by the Authority. The
Developer further agreesi#o obtain e, Autliity’s approval of each source of funding to the extent such
funding materially chaiiges the structij

he financing for such Phase or the schedule of work for such
Phase.

2.1.2 Developer shall} ': responsible for applying for, obtaining and preserving through

Closing allocations of Federal low-income housing tax credits and/or access to tax-exempt bond volume
cap (each as applicable for a given Phase in accordance with the Development Budget), and for tax and
financial structuring. The Authority agrees to provide funding commitments for the Authority Funds and
ground lease options in accordance with HUD Requirements and to the extent necessary to support
funding applications submitted by Developer. As such, Developer will provide the proposed program
description, pro-forma, ownership structure and draft commitments to the Authority no later than five 5
business days in advance of the application due date so that the Authority can comment on the application
and complete the required commitment documents. To the extent that the Authority or related entities
make available funds other than the Choice Grant funds (“Competitive Funds®) for which the
Development may be eligible, the Authority will notify the Developer of the funding announcement.
However, the Developer’s application for Competitive Funds will be subject to the requirements of the
applicable Notice of Funding Availability, the Sacramento Housing and Redevelopment Agency’s
(“SHRA”) Multifamily Lending and Mortgage Revenue Bond Policies and SHRA’s standard
underwriting review process. All of the terms and conditions that are published or communicated in
writing (including by e-mail) relating to the application, selection or award of a commitment for
Competitive Funds, or that are contained within Closing Documents evidencing or securing Competitive
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Funds, are collectively referenced in this Agreement as “Competitive Funds Terms and Conditions.”
If and to the extent that the Developer identifies a material difference between the Competitive Funds
Terms and Conditions and a specific material term of this Agreement otherwise applicable to the Phase
for which Competitive Funds are sought, it may identify such difference to the Authority in writing as a
“Material Funding Conflict.” A matter shall not be considered a Material Funding Conflict if and to the
extent it is directly required by the “Sacramento Housing and Redevelopment Agency Multifamily
Lending and Mortgage Revenue Bond Policies For Projects of 12 or More Units” Rev. 12/2016 (the
“Current Guidelines™); however, a matter may be considered a Material Funding Conflict if and to the
extent it could be eliminated or reduced by the exercise of discretion explicitly provided to SHRA
pursuant to the Current Guidelines. If the Developer delivers written notice to the Authority of a Material
Funding Conflict, the parties will consider it to be a Development Contingency. Upon delivery of such a
notice, the Developer will proceed to schedule a discussion (in person or via phone) with the Authority
no later than five (5) business days following such delivery. The parties agree to meet in person or via
phone no less than weekly in a spirit of good faith and a mutual desire to resolve the Material Funding
Conflict. If the Authority, though SHRA, and the Developer are unable to eliminate or resolve the
Material Funding Conflict to the reasonable satisfaction of both siities within ninety (90) days of
Developer’s written notice, then the Developer may opt to withdiw from this Agreement by written
notice to the Authority, following which the parties shall have n("fﬁartﬁ%@,ﬂigations to each other, except
as provided in Section 10.3.3 or to the extent obligations undr this Agr puent explicitly continue after
termination. Notwithstanding any of the foregoing, the pa#ies recognize ot all of the Competitive
Funds Terms and Conditions and underwriting for eachgffiase hawiPbeen agreed upon and will be, in part,

2.1.3  Developer shall be responsible .~e s -"!-;_ neering and implementation of all New

Improvements for each Phase subsequent to delivgky of 1 dihase-Site in Clean and Buildable Condition,
as will be more particularly established in the Au " 'Documents.

New Improvements to be iz_l_ com i ‘e with applicable Federal, state and local laws, codes,
ordhlgl_lces, ruh?s and w%ﬁﬂﬁu guent to delivery of the Phase Site in Clean and Buildable
Condition, as will be mgﬁ‘pamcui a5

N

215 The Dex. lpner 15 1 Sonsible for selecting Lenders and Investors for each Phase. The

Developer may choose to isswlaa fugdfal proposal to solicit a Lender and/or an Investor, or may determine
based on market conditions thdt@?fore limited or informal process (such as direct negotiation with one or
two most competitive options} is likely to produce a better result based on the criteria described below. If
the Developer elects to issue a formal proposal, it will provide the Authority with an opportunity to
review and comment on such proposal, and an opportunity to add potential Lenders and/or Investors to
the list of potential respondents that will receive the proposal (provided that Developer shall not be
required to solicit proposals from a potential respondent recommended by the Authority unless the
potential respondent would qualify as an acceptable Investor or Lender by reasonable industry standards
and specifically one without mixed-income experience). If the Developer elects not to issue a formal
proposal, it will inform the Authority of such determination and explain its reasons for making such
decision, and will affirm that no conflict of interest exists and it remains in compliance with the
requirements of this Section 2.1.5 regarding disclosure of relationships and receipt of fees or other
moneys). The Developer will provide the Authority with copies of all Investor and Lender proposals
received (whether as a result of a formal proposal process or otherwise) together with a summary analysis
and assessment of the proposals. The Authority shall be invited to comment on any proposals received,
but final selection of the Investor and Lender shall be the function and responsibility of the Developer,
based on demonstrated competitiveness of the selected proposal under then-current market conditions in
terms of pricing and related terms and conditions, including pay-in schedule, required guaranties, and
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bridge financing, and demonstrated reliability of performance in comparable transactions and provided
that such selection does not materially increase the risk or responsibility of the Authority from that
contemplated pursuant to this Agreement. The Developer shall disclose, in writing, to the Authority all
direct and indirect relationships which the Developer or any of its Affiliates, Goldman Sachs, or U.S.
Bancorp has with the potential Investors or Lenders in regard to low-income housing tax credits, bonds
and loans, as well as the amounts of any funds, fees, sums, reimbursements or other moneys (regardless
of characterization) received or to be received directly or indirectly by the Developer or its Affiliates,
Goldman Sachs, or U.S. Bancorp in regard to the syndication transaction. The Developer and its
Affiliates shall not receive directly or indirectly any funds, fees, sums, reimbursements or other moneys
(regardless of characterization) in regard to the syndication transaction not otherwise identified in or
consistent with the terms of this Agreement without the prior written consent of the Authority, which may
be withheld in the Authority’s sole discretion. The Developer shall provide guarantees in accordance
with Section 8.12.

2.2 Developer Fees. y &

2.2.1 As full compensation for its undertaking and pe:fnmance of Developer Services, the
Developer (or an Affiliate designated by Developer) shall be enljll!led‘%‘earn and receive developer fees
from each Owner Entity (the “Developer Fees™) which shal}_,;.llfp the onl S Developer eamns during the
Developer Services phase. If Developer elects to hire aphsultant for assrelgce in obtammg financial
commitments, tax credits, City or State approvals, or #er il Lj;ﬂ‘ﬁu'uctmn contractmg semces the fees
for the consultant shall not be included in the PI‘O_]eCt -.~_~_

paid from eaplta] sources in the Development\vﬁudg,_
anticipated to be paid from cash flow (“Deferred? _tfelobe i‘ee”) The Developer and the Authority
intend that the Developer Fee for cachg retgshall Wpial the maximum amount available pursuant to the
HUD Cost Guidelines as in effeet Phe d: ; of this *hreement subject to HUD Requirements. Without
limiting the foregomg, the Autho‘l k., %ith the Developer in good faith to structure each
Phase to result in Paid Develope* F net 01 ¢ Authority Developer Fee Share) (the “Net Paid
Developer Fee™) at Closing/ta a..,i_l-l:!t E‘m {9%) of project costs (with project costs as further defined in
the HUD Cost Guideligdgto meanwn u&lopment costs of the Phase excluding all reserves and the
Developer Fee itself) ( '§:‘-“Developergree Target™).

. 1Y

2.2.2 Developer ‘Fi‘" sk#be deemed earned and shall be paid on a per-Phase basis in
accordance with the terms addlzonditions of appropriate agreements with the Owner Entity. The
Developer and the Authority agree that Developer Fees for each Phase shall be deemed fully earned at
substantial completion but shall be payable not less than 50% at construction loan Closing, 25% at
substantial completion, and 25% at achievement of stabilized occupancy in accordance with HUD Cost
Guidelines. For purposes of this provision, “stabilized occupancy” and “substantial completion” shall be
determined based on criteria reasonably established by the Investor; however, for purposes of this
provision, as between the Authority and the Developer, at a2 minimum “Substantial Completion” means
issuance by the inspecting architect a Certificate of Substantial Completion and “Stabilized Occupancy”
means 100% initial occupancy of each low-income housing tax credit unit and/or Replacement Housing
Units.

2.2.3 In consideration for its assistance in performing Developer Services, the Authority or, at
the Authority’s option, to SHARP, shall be considered a co-developer and paid twenty percent (20%) of
the Developer Fee for each Phase (the “Authority Developer Fee Share”). The Authority Developer
Fee Share shall be paid pursuant to a subcontract with the Developer, pro-rata with each corresponding
payment of Paid Developer Fee or Deferred Developer Fee to the Developer. The Developer may satisfy
its obligation to pay the Authority Developer Fee Share by funding alternative payments to the Authority
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(or to SHARP) from a source other than the Developer Fee (such as loan fees, additional Ground Lease
payments or other fees to the Authority) so long as it shall be paid from sources other than the Authority
Funds and any additional funding provided by the Authority.

23 Additional Services.

2.3.1 The Authority may request the Developer to undertake additional services in connection
with activities which are designated in this Agreement as obligations of the Authority (“Additional
Services”), subject to written agreement between the Authority and the Developer regarding the scope of
services and compensation for such Additional Services which shall be set forth in one or more separate
agreements, or by modification or supplement to this Agreement. The Developer shall provide any such
Additional Services as an independent contractor and not as an agent of the Authority. The Developer
may cause an Affiliate of Developer, including without limitation McCormack Baron Salazar
Development, Inc., to perform some or all of the Additional Services, to enter into associated agreements
and/or to receive associated compensation.

f"‘"

2.3.2 In general, subject to the terms of the sepa;é%%greements governing particular
Additional Services, the Developer will be compensated for Adg mndi\ Services on a cost-plus-fee basis,
based on the actual cost of services provided by ﬂnrd-party),ﬁmractors \J'tFADeveloper s fee relating to
such Addittonal Services shall be four percent (4%) of suclfgtsts. The com; tion to the Developer for
performance of any Additional Service is not intended g A *Iiibnty or the eveloper to be considered
a part of or an advance against amounts payable as Deve Al
for managing the scope, design and construction of Additicil Scrvices.

- . i, e
2.3.3  Each separate agreement for Addfion: siceswill include a budget approved by the
Authority for the estimated costs of all th1rd ; nﬁm“’required for the performance of such
Additional Service and the Develop w’:"‘:‘*s' i, and identifying the source or sources of funds.

The Authority will, as apphcabl-s:— and »ﬁi‘h assigihince from the Developer), request approval or
modification of any budget previts] ily m%w UD as required to permit drawdown of Authority
Funds for timely payment of amou\r cted to DEcome due to the Developer or third-party contractors
for Additional Services partxes to be funded from Authority Funds. Authorization to
the Developer by the A r1ty to 1t commencement of third-party work contracted for by
the Developer for any 7 {fi'dltlonal S fe shall constitute a representation by the Authority that funds for
the payment of th1rd-partyu‘ ts and iy 'Developer’s compensation for such Additional Service have been
authorized and appropriated, 11%{.5] =d, and are available for such use.

2.3.4 If the Developer determines in its sole discretion that it would enhance the Phase
Development Budget of a Phase for an Owner Entity to carry out some or all of the work otherwise to be
performed as an Additional Service (and/or some of the work performed pursuant to the Initial
Agreement) and/or to assume or reimburse the Authority for related expenditures (for example, if such
determination would result in an increase to the amount of equity available to an Owner Entity) it may
include such costs in a Phase Development Budget subject to prior approval from the Authority. Such
costs shall then be included in the project costs forming the basis for calculating Developer Fee, provided
that equitable adjustments shall be made to the extent an Additional Service fee was previously paid in
connection with the same cost. The Authority acknowledges that, except as otherwise determined and
directed by the Developer pursuant to this Section 2.3.4, costs associated with Additional Services will
not be repaid or assumed by an Owner Entity or otherwise included in a Phase Development Budget.

23.5 The Developer agrees to undertake the following activities as Additional Services,
subject to execution of one or more mutually satisfactory agreements as described in Section 2.3.3:
design and construction administration services relating to the Site Preparation Work; design and
construction administration services relating to the Public Infrastructure Improvements.

KH 427599.10DMEAST #32310863 v3 13



Attachment 1

ARTICLE IIl. AUTHORITY COMMITMENTS AND SUPPORT

31 Authority Financial Commitments.

3.1.1 The Authority agrees to commit up to Eighteen Million Dollars ($18,000,000) in Choice
Funds (with such committed funds referred to herein as Authority Funds) for the Development, subject to
receipt from HUD and the applicable terms of the Choice Requirements, the Choice Budget, the Choice
Grant Agreement and any additional approvals from HUD regarding such funds. The parties
acknowledge that the foregoing commitment excludes the administrative fee that the Authority is entitled
to receive pursuant to the Choice Grant Agreement as well as such additional amounts that the Authority
shall commit for the Neighborhood Component, People Component and the Authority’s obligations under
this Agreement. In addition to the foregoing commitment, the Authority has committed separate from
this Agreement approximately $23.5 Million in Choice Funds and othe&"funds for demolition, relocation
and infrastructure work to be undertaken by the Authority in connqmon with the Development. The
Developer’s responsibility for pursuing additional funding is addrr-'ﬁ‘t“( in Section 2.1, and the Authority’s
comunitment of PBV Subsidy is further addressed in Section 8. 94§7

4‘?

3.1.2 The Authority will request Choice &Wunds from Hlﬁv&,on a timely basis when
required for expenditure in accordance with the approuﬂﬂhu. #Budget and will make available to the
Housing Plan all other resources committed by the Autli@ifityg# the Choice Application. In accordance
with Section 3.2.1, the Authority will support the Developefigefforts to raise additional gap funding for
the Development to supplement the Authority iy g i
Grant funds shall be subject to the HUD total Ueve
extraordinary site costs, as applicable.

3.2.1 The Authority T lr]c cxmnercmlly reasonable assistance and non-monetary
support (within its ab111tyJ: B ""*I*'I; i and costs) for the Housing Plan with local agenmes HUD,
CTCAC, lenders, and gf il
assistance (within its chﬁty based o ;btaﬁ'mg and costs) requested by the Developer in support of the
Developer’s efforts to pe the &loper Services relating to licenses, approvals, clearances, or other
cooperation from local, statu ral agencies, the City and other local governing bodies, and shall
support, and seek the support otm"ﬁrs for any application submitted by Developer for allocations of low-
income housing tax credits, tax-exempt bond volume cap or other sources of funds. Subject to the terms
of this Agreement, the Authority will provide commitment letters in support of each tax credit or other
funding application in the amount of the Authority Funds reflected in the corresponding Phase Budget,
and will provide ground lease options (subject to HUD Requirements and at no cost for the options but
ultimately subject to payment of rent in accordance with Section 8.3 herein) meeting the site control
requirements of each funding source (provided, however, that the Authority has approved the program,
unit mix and financing in connection with such funding application in accordance with applicable terms
of this Agreement). The Authority will have a right to review and approve the program, unit mix and
financing at the funding application stage and any proposed changes thereto in order to confirm their
consistency with the Housing Plan and the Choice Requirements. As such, Developer will provide the
proposed program description, pro-forma, ownership structure and draft commitments to the Authority for
review no later than five (5) business days in advance of the application due date so that the Authority can
comment on and complete the required commitment documents,

3.2.2 The Authority shall give the Developer its full support so long as all of Developer’s
obligations are performed in accordance with the terms of this Agreement. Notwithstanding any silence
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of this Agreement as to specific obligations, the Authority and the Developer will take all reasonable
actions as are within their respective authority and necessary to the accomplishment of the Housing Plan,
Where any resources anticipated by the parties become unavailable in whole or in part, or for any reason
the Housing Plan must change in order to be feasible, or if future amendments to the Housing Plan are
required by unforeseen circumstances, the Authority and Developer will werk together to agree upon
changes or alternate plans which accomplish the original goals set forth in the Housing Plan to the
maximum extent reasonably possible given available resources. The Authority may, subject to such
approval from HUD as may be required, provide available Authority Funds identified in Section 3.1.1 as
bridge loan financing to facilitate timely achievement of Closings to the maximum extent possible given
limited available Authority resources.

33 Authority Delivery of Sites. The Authority is responsible for the design, engineering,
funding and implementation of the Site Preparation Work and of the Public Infrastructure Improvements,
as further specified in Section 6.4. The Developer has agreed to assist the Authority in meeting these
responsibilities as an Additional Service. All sites for physical redevelgpment activities to be conducted
ag part of any Phase of the Development shall be in Clean and Blﬁ, able Condition before they are
conveyed to the Developer or Owner Entity. All Public Infrastruct %Improvements of any Phase of the
Development shall be made available to the Developer (or ag ‘appmknate Owner Entity) within the
timeframes anticipated by the respective Phase Schedule d tlie regyfieements of the Investor and
Lenders. The Developer’s obligations under this Agre are contmgen'ls,;?‘aon the completion of the
Site Preparation Work and of the Public Infrastructure.ﬂﬁpmv fents within the timeframes anticipated
by the respective Phase Schedules— provided that the 1 r will not be excused from performing
such obligations based on a default by the Dewceloper or HepAffiliate pursuant to relevant Additional
Services agreements. Upon execution of this s -nit, Alllinrity hereby gives Developer (together
with its employees, contracts, agents and consultaﬁ(s) ac do the"Development Site (or portions thereof
subject to control by the Authority) so as to\ul.lh;yv Dewﬁ’oper to undertake and accomplish its
responsibilities under this Agreement (6] -% b

/"’ ij_!ﬁ I'-‘
34 HUD Approvals":,?_,fhe T '”"-}1’ ‘the Developer acknowledge that the Closings and
the consummation of the transact10:1§~§t plated by this Agreement are subject to and contingent upon

AT 5* e Developer agree to cooperate in good faith to obtain all
necessary approvals fred"rHl_'D ire suant to the Choice Grant Agreement and other HUD
Requirements. The "’* fliority sh coordmate closely with the Developer regarding all relevant
communications with H 7 nd tim w forward to the Developer all relevant correspondence, directives,
and other written material entﬂ’u' tof¥ from HUD with respect to the Development. The Authority shall
maintain sole authority for %&E‘vxecutlon of documents required of the Authority as the grantee of
Authority Funds. Whenever statute or regulation or the successful implementation of the
Development requires the Authority or the Developer to take actions or execute documents to
accomplish the Development, the Authority or the Developer, as applicable, will do so promptly,
so as not to impede the orderly progress of the Development. Any submission to HUD of any
agreements in draft or final form, or any submissions intended, upon HUD approval, to become or amend
a component of the Housing Plan, shall be approved by the Authority, after prior review and opportunity
for comment by the Developer, and shall be submitted to HUD by the Authority; provided, however, that
no submission which, in the reasonable determination of the Developer, materially increases the
responsibility or risk of the Developer from that previously contemplated shall be made without the
Developer’s approval. The Developer agrees that submissions to HUD of any agreements in draft or final
form to which Developer or its Affiliate would be a party, or any submissions intended, upon HUD
approval, to become or amend a component of the Housing Plan require prompt review, comment and
approval by the Developer as not to impede the orderly progress of the Development. Additionally, the
Authority shall be the primary point of contact for all communications with HUD and resident
association(s), except for such items as the Authority may delegate to the Developer. The parties

approval by HUD. The
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acknowledge that HUD may, at times, contact Developer directly, and Developer shall apprise Authority
of all such contacts pertaining to the Development. Developer shall not initiate contact with HUD
regarding the Development without the knowledge and consent of Authority

35 Litigation.

(2) The Authority represents and warrants that, to the best of its knowledge, as of the date of this
Agreement, there is no outstanding judgment, settlement agreement, conciliation agreement, or consent
decree, nor any pending or threatened litigation against the Authority in any federal or state court which
challenges the Housing Plan or which could otherwise result in an adverse judgment, order or settlement,
-which could materially and adversely affect the Housing Plan or this Agreement. The Authority will
promptly disclose to Developer any new litigation commenced or threatened that, if known at the date of
this Agreement, the Authority would have been required to disclose pursuant to the foregoing
representation and warranty, and the Authority shall advise Developer of any significant developments,
adverse or otherwise, in any litigation required to be disclosed pm’suant to this section. The Authonty
will direct its counsel in any such litigation to respond fairly to any refgbnable due diligence inquiries by
Developer or its counsel with respect to the status or prospects '-thany such litigation, including by

providing copies of any requested filings therein. /.‘ ?

(b) The Developer represents and warrants lhe best of 119@)owledge, as of the date of
this Agreement, there is no outstanding judgment, emenldifereement, conciliation agreement, or
consent decree, nor any pending or threatened litigatic '&,ﬁtﬂthe Developer in any federal or state
court, which could otherwise result in an adverse judgiien "-';;L - or settlement, which could materially
and adversely affect this Agreement. The I-“- er will Pn ptly disclose to Authority any new
litigation commenced or threatened that, if kno at H) & dnis u is Agreement, the Developer would
have been required to disclose pursuant tn the f‘nr i rep}gentatlon and Warranty, and the Developer
shall advise the Authority of any s;w ve ln%ﬂs adverse or otherwise, in any litigation required

n. T I)u:-w et will direct its counsel in any such Htigation to

to be disclosed pursuant to this s
respond fairly to any reasonable i i :Jlii

status or prospects of any such 11t1g, %cludmg‘ﬁy providing copies of any requested filings therein.

J"l-./

;}
ARTICLE 1V, "‘}*6-‘9 ERALLE :\DﬁCT AND ADMINISTRATION OF HOUSING PLAN

4.1 Schedules. “&n i, idi®l schedule for starting and finishing all tasks contemplated by the
Housing Plan (in the form ap; g by the Authority as part of the initial Housing Plan) is attached as
Exhibit C (as it may be supplemented and amended in accordance with the terms of this Agreement, the
“Master Schedule”). The Developer shall supplement the initial Master Schedule with detailed schedules
for key deliverables associated with key tasks. The Developer shall submit changes to the Master
Schedule to the Authority for review and consent and shall title all such change submissions in boldface,
capitalized font with the following notification: “NOTICE: MASTER SCHEDULE CHANGE FOR
REVIEW BY AUTHORITY?, If the Authority objects to any change in the schedule as submitted by
the Developer, the Authority shall promptly advise the Developer in writing of the Authority’s basis for
such objection and any suggested means of avoiding or otherwise remedying such change. Each party
agrees to advise the other promptly if it learns of any known or reasonably anticipated event or condition
that might affect the Master Schedule. Notwithstanding the foregoing, Developer acknowledges that it is
responsible to prepare and adhere to a schedule that complies with the HUD Program Schedule and
specific deadlines identified in the Choice Grant Agreement for the housing component, subject to both
parties timely performing their obligations under this Agreement and to mutually agreed on extensions
approved by HUD. Notwithstanding the foregoing, no change shall be made to, nor a request submitted
to HUD for a change in, the HUD Program Schedule without the Authority’s prior written approval.
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4.2 Budgets.

4.2.1 Development Budget. An initial budget for the overall Development is attached as
Exhibit D (as it may be supplemented and amended in accordance with the terms of this Agreement, the
“Development Budget”). Proposed revisions to a Development Budget will be submitted by the
Developer to the Authority when deemed necessary by the Developer or when requested by the Authority
(as part of the submissions described in Section 4.5), accompanied (if requested by the Authority) by a
written statement of the basis for any changes and recommendations for remedy, which upon approval by
the Authority shall be deemed to constitute a revised Development Budget. The Authority shall not
unreasonably withhold approval of any proposed increase in a Development Budget to accomplish the full
Housing Plan for which a source of funds other than Authority Funds is identified by the Developer so
long as the source of funds does not conflict with the Choice Requirements, provided that any
Competitive Authority Funds shown in the Development Budget shall be subject to the approval process
described in Section 2.1.2.

Developer shall submit to the Authority, for review, approval, a#;%u ission, a development budget for
the Phase (the “Phase Development Budget”), identifyin sources \'q‘[\ funds and estimated uses, in
form comparable to and not less detailed than the budgi [uired by HU part of the Development

Proposal. After initial submission, proposed material gi¥isions #*a Phase Development Budget will be
submitted by the Developer to the Authority monthly, as {(as part of the submissions described in
Section 4.5), in the form of a proposed revised Phase [ slopment Budget with identification and
explanation of changes, which upon approval i uthun §all be deemed to constitute a revised
Phase Development Budget. Initial master pl i ] oice Neighborhoods Grant application
costs of the Authonty will not be included in an C l“Entny'-s’ Phase Development Budget but are, and
shall remain, in “Part B” of the Develgﬁ- udge

o -y 2
43  Predevelopment ge}%ﬁ_‘-

4.3.1 The Deyafbpdreihall &elop, for approval by the Authority, a Predevelopment Budget
for each Phase (or for affed pe;i‘ S prowyted costs are allocable to more than one Phase), identifying
(A) all estimated uses sgifinds for coll expected to be required to be incurred before Closing, including
third-party costs for activ‘i'@s within e Developer Services (the “Phase Predevelopment Expenses”), and
(B) all sources of funds for %ﬂc 1 such costs (with a breakdown of the split between Developer costs
and Authority costs). Phase \@cﬁvelopment Expenses expressly do not include the cost of Site
Preparation Work, Public Infrastructure Improvements or other activities for which the Authority remains
responsible pursuant to Article VI or other applicable provisions of this Agreement. The Phase 1 and
Phase 2 Owner Entities previously entered into predevelopment loan documents with SHARP, pursuant
to which SHARP has fully funded its share of Phase Predevelopment Expenses for Phase 1 and Phase 2
as of the date of this Agreement. For remaining Phases, the Authority shall fund 75% of Phase
Predevelopment Expenses and the Developer shall fund its 25%. Notwithstanding the foregoing, the
Developer acknowledges that funding available for the Authority to fund its share of the Phase
Predevelopment Expenses is limited to the $1.5 million in predevelopment funding provided by SHARP,
and at no time shall there be more than $1.5 million outstanding on the predevelopment loans made by
SHARP to fund the Authority’s share of Phase Predevelopment Expenses.

2d"Overhead Advances.

4.3.2 The Authority’s share of Phase Predevelopment Expenses shall be advanced or paid to
the Developer, a Developer Affiliate or an Owner Entity pursuant to the terms of one or more
predevelopment loan agreements consistent with the terms of this Agreement. Such loans will be secured
solely by a pledge of work product funded by the Authority and will be nonrecourse to the Developer and
any Affiliates. Each Phase will be the subject of a separate set of predevelopment loan documents. The
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loan agreement shall provide for all costs of work included in an approved Phase Predevelopment Budget
to be payable when approved by Authority for payment pursuant to monthly requests for disbursement in
a form acceptable to Authority. All approved payments shall be advanced to the Developer, which will
promptly pay such Authority Funds to the appropriate contractors. The Developer shall also advance its
share of the Phase Predevelopment Expenses and promptly pay such funds to the appropriate contractors.
At the Closing of each Phase, predevelopment loan funds allocable to such Phase shall be reimbursed to
the Developer or the Authority, as applicable. In the event the Authority uses Choice Funds to pay some
or all of its portion of predevelopment funding for a Phase, a loan from Choice Funds may be credited as
a first advance of the Authority’s loan to the Owner Entity.

4.3.3 Execution by the Authority of a predevelopment loan agreement, an Additional
Services Agreement or an Authority Closing Document committing Authority Funds shall constitute a
representation by the Authority that Authority Funds identified in such agreement(s) are available in the
amounts, and for the purposes identified, in such agreement(s), subject to approval by HUD under the
terms of the Choice Grant Agrecment, appropriations or other applicable HUD Requirements. The
Developer will have the right to requesi receive reasonable evideng :§7of approval from HUD prior to
commencing work under such agreement(s). The Authority will réruc st approval or modification of the
budgets established under Choice Grant Agreement to permit tméili? “ﬂdown of Authority Funds to pay
amounts due from the subject source of Authority Funds pl.ua!)anr to Phae;*Predevelopment Budgets. If
HUD disapproves, or does not approve, any items for w’ v AnpTOVal was :?ested by the Authority in
accordance with the Phase Predevelopment Budget, thegfiithoritydphall immediately notify the Developer
and the Developer shall have a right either to stop wor . Ll djust the Phase Predevelopment Budget
accordingly, by identification of an alternate source of fundSi{gr payment of such items. In no event will

D5 esha s8¢ Predevelopment Expenses unless and
\qﬂAuthorlty s share of remaining Phase
been recewed from HUD and (ii) the

until: (i) a predevelopment loan agreement is 1 frect oy
Predevelopment Expenses and the correspondm i

3.1.

fhead AdT%lces Subject to HUD approval (if required), the
Developer may earn an ov‘gﬁd‘u@gnn g pf 15% of the expected Developer Fee for the applicable Phase,
to be paid exclusively fmﬁl’ the Devg ..r.‘.Ihare of Phase Predevelopment Expenses. Such advance will
be paid monthly in ac»%énce w1th Predevelopment Budget for such Phase and shali be paid out of
proceeds of the Choice “it. as ap pved by HUD. Such payments shall be deemed advances against
Developer Fees and shall beig , without interest, only from Developer Fees received by Developer
for Phases of the Development. @uh Phase will be the subject of a separate set of overhead advance loan
documents. Developer shall repay the advances outstanding for a particular Phase at the time of each
Phase Closing.

434  Predevelopmeni o

oA

4.3.5 Developer’s Line of Credit. The Developer and the Owner Entity for the first Phase
have entered into a line of credit agreement with Urban Strategies, Inc. for an aggregate amount of up to
Three Million Dollars ($3,000,000.00) (the “Developer’s Line of Credit”). The Developer may, in its
sole discretion, draw upon the Developer’s Line of Credit to fund any eligible expenses. The Authority
acknowledges that in doing so the Developer may choose to use a portion of the Developer’s Line of
Credit to bridge or otherwise expedite funding of eligible expenses that the Authority has agreed to fund
pursuant to this Agreement, such as the Authority’s share of Phase Predevelopment Expenses as
established in Section 4.3, the Authority’s share of overhead advances as established in Section 4.3 and/or
the cost of Additional Services (collectively, the “Developer-Funded Authority Expenses”). If and to
the extent that the Developer’s Line of Credit is used to fund Developer-Funded Authority Expenses, the
Authority will not be relieved of its corresponding funding obligation under this Agreement. Without
limiting the foregoing, the Developer (or its Affiliate or Owner Entity) shall expressly be permitted to
draw upon a predevelopment loan agreement, overhcad advance loan document and/or Additional
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Services Agreement to repay the Developer’s Line of Credit (exclusive of interest charges) to the extent
used for Developer-Funded Authority Expenses, provided that appropriate documentation of the
underlying activities is submitted to the Authority in accordance with applicable terms of the subject
agreement. Any draws on the Developer’s Line of Credit in support of the first Phase that are not repaid
pursuant to the preceding sentence (inclusive of interest charges applicable to Phase Predevelopment
Expenses, not to exceed LIBOR plus 4.25%) shall be repaid by the Owner Entity at the time of the subject
Phase Closing.

4.4 Status Reports and Information. The Developer shall provide the Authority with
regular, written updates on the status of Housing Plan activities in a form agreed to by the parties on a
quarterly basis during predevelopment and on a monthly basis during construction. The Developer shall
also attend monthly, or as otherwise determined with the Authority, meetings with the Authority to
discuss topics such as progress of each development phase, budgets, and potential or known obstacles or
opportunities. The Developer shall also provide reporting as required by other funders, including for
HUD for Choice Grant reporting purposes, as further referenced };54 5 below, including monthly

2

construction status reports during the construction of each phase. @"}

45 HUD Submissions. The Developer shall prow%!hhe n:ﬁ'thonty on a timely basis with all
information and assistance which the Authority reasonably whires to pig yare the submissions required
of the Authority by the Choice Grant Agreement, Any ,!;hmrs*-:lon to H ,{J‘»shall be approved by the
Authority, after prior review and opportunity for comuglfit by t#»Developer, and shall be submitted to
HUD by the Authority; provided, however, that the Autlifit fit iall make no submission to HUD that, in

the reasonable determination of the Developer, materiall¥ilucreases the responsibility or risk of the

Developer from that previously contemplated i i recmc [lia; other documentation approved by the
Developer without the Developer’s approval. Nig D %ﬁ'ther agrees to participate in or attend
meetings and discussions with HUD as_may be ably TeEcessary to advance the purposes of this

Agreement or to comply with the te; ﬂ(‘lm]:. ant Agreement.

,415- ]

4.6 Contractors andi’ﬂmsulﬁ eveloper or appropriate Affiliate or Owner Entity

shall be responsible for the selectind eng gement of subcontractors, consultants and other
participating parties necess%?-ﬁ'&h.u r)ut Developer Services or Additional Services. The Authority

considers Developer as :-\__&rwntractor it | ubgrantee for purposes of the Choice Grant Agreement and
2 CFR Part 200. Ac'siuch, neitherithe Developer nor an Owner Entity is required to comply with
procedures set forth in v@: procurgnent policy of the Authority or the competitive procurement
procedures under 2 CFR Par‘i“mO #part D. The Developer, Affiliate or Owner Entity may hire all such
parties followmg consultatlons‘*“m the Authority. For procurement of General Contractors, Architects
and engineers only — exclusive of those identified in Exhibit E as further referenced below -- if the
proposed contract is for more than $100,000 the Developer shall submit proposed procurement, bid or
other solicitation documents to the Authority for review and comment prior to issuance. In selecting
contractors and consultants, the Developer shall be alert to organizational conflicts of interest as well as
noncompetitive practices that may restrict or eliminate competition or otherwise restrain trade and will
make awards to the respondent whose response is in the Developer’s (or Owner Entity’s) reasonable
determination most advantagcous to the Housing Plan, taking into consideration price, quality, experience
and other factors. The other factors may include (but not be limited to) the respondent’s commitment to
compliance with the Section 3 and MBE/WBE participation goals as described in this Agreement. The
Developer will at all times comply with the highest ethical standards to avoid conflicts of interest or the
appearance of conflicts of interest in the procurement, management or selection of vendors,
subcontractors, investment partners or professional service providers. Developer must fully disclose the
nature of any identity of interest for a party or any party presenting a conflict or appearance of conflict of
interest proposed to receive a fee pursnant to this Agreement: such party must be approved by the
Authority prior to beginning work or executing a contract. Contracts for architecture, engineering and
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general construction shall be based on the Developer’s standard forms or on modified AIA forms and
shall be shared with the Authority upon request in advance of their being executed.

The Developer shall advise the Authority of all selections by the Developer of contractors or
other participating parties engaged or selected for participation in the Housing Plan and shall timely
provide to the Authority such documentation or information as Authority may reasonably request to
confirm the qualifications of and pricing by the contractors and other participating parties, as applicable.

The parties each acknowledge that the Developer’s scheduling and budgeting estimates assume
no procurement requirements beyond those specified in this Agreement and therefore each party shall
work together to minimize the expansion of the Developer’s procurement obligations beyond such terms.
The Authority acknowledges and (to the extent required) approves the General Contractor, Architect,
Engineers and other consultants and contractors previously identified by the Developer in its RFQ
response and/or engaged by the Developer for services under the Initial Agreement or previously
executed predevelopment loan agreements, as identified in Exhibit E:,{;?

47  Section 3yMBE/WBE Goals and Obligations "
i 4
(a) In accomplishing its development acuwu‘ep‘\as prowu&‘ﬁi_ herein, the Developer will
comply with Section 3 of the Housing and Urban Develoumnt Act of 1968 a&s implementing regulations
thereunder by training and hiring public housing remdeéﬂnd lafger-income ¢ commumty residents to the
greatest extent feasible. 9 ;

(b) This Agreement requires that, m.cﬂ eatest wiient feasible, opportunities for training
and employment be given to lower income resifisuts arothd the area of the Development. The
Developer will instruct its General Contractor and 5 %ﬁtow to utilize lower income project area
ol [ cluding but not limited to:

residents as employees to the greatest
W
(1) Identlfynfg,‘a he ny _Ppusitions in the various occupational categories

including skilled, semi- skllled and Undkifled iabor,nteded to perform each phase of phase of the Project;

2) Jtﬁnuf}rm 5

number of positions npihe various
permanent employees;

"ons described in Paragraph (1) of this subsection, the
cupﬂ’tlonal catcgories which are currently occupied by regular,

.

(3) Identifelp the positions described in Paragraph (1) of this subsection, the

number of positions in the variolis occupational categories which are not cutrently occupied by regular
permanent employees;

4) Establishing the positions described in Paragraph (3) of this subsection, a goal
which is consistent with the purpose of this subpart within each occupational category of the number of
positions to be filled by lower income residents of the Section 3 covered project area; and

5 Making a good faith effort to fill all of the positions identified in Paragraph (4) of
this subsection with lower income project area residents.

To the greatest extent feasible, the Developer shall comply (and shall obligate its General
Contractor to comply) with the Authority’s Section 3 plan, and costs related to meeting the goals of the
plan shall be factored into the Development Budget. To the greatest extent feasible, the Developer shall
comply (and shall obligate its General Contractor to comply) to provide 10% of the total dollars of
construction subcontracting opportunities and 3% of the total dollars of Section 3 covered non-
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construction subcontracting opportunities to Section 3 businesses and to cause 30% of new hires
(including trainees) to be Section 3 employees.

(c) In accomplishing its development activities as provided herein, the Developer will also
comply with the Authority’s MBE/WBE requirements. To the greatest extent feasible, the Developer
shall comply (and shall obligate its General Contractor to comply) with the Authority’s MBE/WBE
requirements, and costs related to meeting the goals of the plan shall be factored into the Development
Budget. To the greatest extent feasible, the Developer shall provide (and shall obligate its General
Contractor to provide) ___ % of the total dollars of construction subcontracting opportunities and % of
the total dollars of non-construction subcontracting opportunities to MBE/WBE businesses. [Note:
Authority to provide percentages])

(d) The Developer shall include reports about efforts and results relating to such Section
3/MBE/WBE goals, including but not limited to the completed Project New Hire Summary and New Hire
Questionnaire for applicable hires agreed to by the parties, with any_draw for construction expenses
(including those performed under Additional Services) and will prov'ae timely information on Section
3/MBE/WBE contracting for soft costs expenses annually (or as negfdcd) for HUD reporting.

(e) The Developer or each Owner Entity A . With a third party for
MBE/WBE/Section 3 and Davis-Bacon and related prey@ffing wage mo g and compliance and
include the costs relating thereto as a project cost in the,gp e dditional Services Agreement and/or
Phase Development Budget.

63 Tn furtherance of the goals set Ayl
. e A, =
also agree to comply with the obligations set Y

=4 nl New Hire Summary and New Hire
Questionnaire form to be agreed upon by the pa g m?aterﬁn!'ﬁl thirty (30) days following execution of
this Agreement. Ad N

(2 The Authority pPOLihia.s forig’of the Developer and the General Contractor to
comply with the foregoing Sectionii&ﬁ SRIITCINE (3" gy providing confirmation that certain persons and
businesses qualify as SBCU%'II 43,01 businesses, respectively, and by providing Developer timely
with lists of already-condips ned Scdfjan Qﬁlwduals and companies. The Authority acknowledges that

failure to conduct suchiy ?_mtles time} \mll‘fimlt the Developer's ability to comply with the requirements.

4.8 Cooperaﬁo;{Wprowl Standards. The Authority and the Developer shall
cooperate with one another ingh$p"faith to complete the Housing Plan. Such cooperation shall include
reasonable efforts to respond to” one another as expeditiously as possible with regard to requests for
information, consents or approvals requlred hereby and prompt proactive sharing of information pertinent
to the carrying out and orderly progression of the Housing Plan, including forwarding of all relevant
correspondence, directives, and other written material either to or from the City, CTCAC or HUD with
respect to the Housing Plan, With regard to materials or documents requiring the approval of one or more
parties, if such materials or documents are not approved as initially submitted, then the parties shall
engage in such communication as is necessary under the circumstances to resolve the issues resulting in
such disapproval. A spirit of good faith and a mutual desire for the success of the Housing Plan shall
govern the parties’ relationship under this Agreement. The parties agree to cooperate and consult with
cach other in advance of any formal public statements or publication made regarding the Development or
any Phase thereof; provided, however, that any informal statement or publication, by the Authority,
including without limitation, social media postings, do not require prior approval by the Developer. Each
party shall promptly review any matter submitied and advise the other party in writing of approval or of
why approval is being withheld. Authority’s approval of any matter required hereunder shall be in
writing and shall not be unreasonably withheld, conditioned or delayed, unless the text otherwise
expressly states. To the extent this Agreement entitles the Authority to exercise any rights of approval,
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consent, or the like, in regard to activities performed by Developer or documents or plans, such approval
and consent rights shall be exercised by the Authority in a manner which will not result in the
applicability of any State or Federal procurement requirements to such activities or documents or plans.

4.9 Communications. To facilitate communication, the Authority and the Developer each
shall designate a representative with responsibility for the routine administration of such party’s
obligations under this Agreement. Initially such representatives shall be Bern Wikhammer, for the
Authority and Lauren Levrant, Vice President, for the Developer.

ARTICLE V, ENVIRONMENTAL AND GEOTECHNICAL REVIEW, REMEDIATION,
AND OBLIGATIONS

5.1 Environmental Assessments and Remediation

5.1.1 The Authority shall be responsible for obtaining all necessary HUD approvals of
Requests for Release of Funds for all activities arising under this Azi%ment (including, as applicable,
performance of Additional Services and the Closing of each Phasg"i'@'ursuant to 24 CFR Part 50 or Part
58, as applicable. Q‘fﬂ

5.1.2 After reasonable and diligent review of: f files, the A Juyity has delivered to the

Developer all existing documentation identified in sugli tile regizw regarding the site of the Existing
. . . i Ry e . 0 .

Development (including environmental assessments, repifis. i olition and as-built drawings, notices,

and other material correspondence with any public agency is specified in Exhibit F. Any additional

documentation of this nature will be forwarded o o later than twenty-four (24) hours after

receipt of said information by the Authority.

ﬁ;ental assessments to be completed for the site of
Mependent of certain other assessments previously
If deemed warranted by the Developer or the

Xistinf nuspecteif nvircnmental Condition identified in environmental
site assessments or addcﬁfﬂ _r,f:tn. J Authonty will cause to be performed further Phase II
envn'onmental assessmp-@’ or any" I: 1h tlng or other evaluatlon reasonably necessary to determine

the Existing Development, which a
performed by a consultant proc;lﬁ'

::- §ments testing or other evaluation. If a Phase I environmental site
assessment or Phase Il enviromgtal site assessment and any addenda or further testing or evaluation
(collectively, a “Site ESA™), identifies the presence of an Environmental Condition, the Developer and
Authority shall meet to determine the scope of remediation, if any, to be performed at the affected site
consistent with Protective Concentration Levels (PCLs) or remedy standards applicable to the intended
use of the property. If the Developer and Authority are able to reach agreement on the scope of
remediation, such remediation shall be added to the scope of Site Preparation Work for the site or affected
portion thereof. The Authority shall submit or cause to be submitted to the Developer for its review all
proposed plans and specifications for remedial actions, and at Developer’s request shall cause Authority’s
contractor or appropriate consultants to meet with Developer or its consultants for the purpose of
reviewing and approving such submission so that any and all environmental issues which may be
problematic to Developer and third-party funding sources may be identified at the earliest possible date
and fully resolved by Authority during the predevelopment phase and prior to the Phase’s need for
financing from such third-party funding sources, the costs of all of such reports and remedial actions to be
borne by Authority. The Authority agrees that any reports, assessments or other information provided to
the Developer regarding the environmental condition of the site of the Existing Development may be
provided to any third party consultants as needed to conduct any additional diligence and/or testing as
may be required. The Authority and the Developer acknowledge that all third-party funding sources, as a
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condition to their funding of any portion of the Housing Plan, will likely require all data available in
regard to the foregoing environmental matters, and will likely require evidence that any Environmental
Conditions have been remediated to meet applicable Environmental Laws, which may include a
requirement to obtain a Certificate of Completion or a “no further action” clearance letter with respect
thereto, to submit to a Voluntary Compliance Plan, or to comply with similar requirements from the
federal, state, and local entities having jurisdiction over the Development. Developer shall bear no
responsibility or liability, however, for environmental remediation plans and specifications as a result of
its review and approval thereof. All costs associated with identifying, investigating and remediating
Environmental Conditions are the responsibility of the Authority — but related activities may be carried
out by the Developer as an Additional Service and/or as part of predevelopment activities.

5.1.4  If the Developer and Authority are unable to reach agreement on the scope of remediation
to address an Environmental Condition identified by a Site ESA, or if the Authority determines at any
time subsequent to the completion of any Site ESA, but prior to Closing with respect to the Phase
encompassing the affected site or portion thereof, that the nature of, time frames for, or costs of
remediation required pursuant to Section 5.1.3 of an Environmental &ndition affecting a Development
Site or any portion thereof identified in a Site ESA or discoveredgilizing the course of Site Preparation
Work would render the construction of the New Improvemenm-nn et 31te practically or financially
unacceptable, the Developer and Authority shall meet to:@onmder Ul ontmued feasibility of the
development of the affected Phase or affected portionss iereof and po lele alternate or additional
methods and source of payment for remediation of @Ch EnyPnmental Condition. Subject to any
i 4 by the time needed to remediate such
Envu'onmental Condltlon if fea51b1e in the hpht of configlling deadlines imposed by financing or

itiEmaith thewayeloper, determines that remediation of

‘ Elifisepucdiation acceptable to the Developer and
third-party funding sources (mcludlng, if applica ticipation in a Voluntary Compliance Plan)
cannot feasibly be effected, the aﬂ’ect S s portiitl thereof shall be removed from the affected Phase.
If following such removal a reasy ly awlable' uitable alternative site can be identified that is
acceptable to the Developer and il (o Whiglpp@iieec, cénce with the terms of this Agreement ¢an be made
to be in) Clean and Bulldable C_r e such alternative site may be substituted in order to permlt
development and construgi# Qiﬂ{'* 5 ect Phase, preserving the full number of units and unit mix
planned to the extent rg "nably p _mv‘ilh} substitution of a suitable alternative site is not feasible in
light of controlling délglines imposd nancing or supervisory agencies, the parties will use good
faith efforts to include déﬂ me??y\he affected number of units in a later Phase of the Development,

if applicable and feas1ble whne Heclare the subject Phase (or if needed elements of the broader
Development) infeasible.

52 Developer Environmental Covenant. Developer shall not itself, nor shall it permit any
other person, including, but not limited to, third parties with whom Developer contracts in regard to this
Agreement, to bring onto any Development Site any Hazardous Materials, except to the extent
reasonably necessary to perform development and construction activities and used in compliance with all
applicable Environmental Laws. Notwithstanding the foregoing, the following Hazardous Materials are
prohibited from being brought onto the Development Site: (i) asbestos or asbestos containing material, ot
(i) polychlorinated biphenyl material, or (iii} soil containing volatile organic compounds regulated under
applicable law. Additionally, in the event that Developer encounters on such Development Site (i)
asbestos or asbestos containing material, (ii) polychlorinated biphenyl material, (iii) soil containing
volatile organic compounds, or (iv) any other subsurface, adverse condition, Developer shall promptly
notify the Authority in writing.

5.3 Authority Environmental Covenant. Except for Environmental Conditions caused

solely by Developer or third parties with whom Developer contracts in regard to this Agreement, the
Authority shall be responsible for all costs and expenses associated with the investigation and remediation
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of any Environmental Condition in furtherance of its obligation to deliver each Development Site to an
Owner Entity in Clean and Buildable Condition, subject to the terms of any Additional Services
Agreements.

5.4 Geotechnical Assessment and Remediation.

54.1 The Developer has, as part of the predevelopment scope for each Phase, engaged
geotechnical consultants to perform geotechnical evaluations of all sites identified as Development Sites
and will provide copies of each of such reports to the Authority. Subsequent geotechnical evaluations and
remedial actions recommended in geotechnical assessment reports shall be included in Site Preparation
Work for the Phase in which the affected sites are intended to be included. The Developer shall submit or
cause to be submitted to the Authority for its review all proposed plans and specifications for site
preparation activities and shall cause the appropriate contractors or consultants to meet with the Authority
for the purpose of reviewing such submissions and discussing any Authority or Developer questions or
concerns; provided, however, Developer shall bear no responmbd%ty or liability for plans and
spec1ﬁcat10ns for site preparation activities as a result of its engagemedi- ui7of consultants and contractors on
behalf of the Authority, but Developer shall cause the relevant cnﬂ itants and contractors to provide to
the Authority a certification that the plans and specifications for ¢ pregiuration activities comply with alf
applicable legal requirements.

.rl
ji

ior t(‘«@losmg that the nature of, time frames
T ded in a geotechnical evaluation report,

during the course of Site Preparation
‘-%,.Qrewously discovered condition which
vf&hld render construct1on or operatlon of

5.4.2 If the Authority determines at any ti A
for, or cost of remediation of a geotechnical condition re
or remediation of a geotechnical condition which is quf:
Work (or a materially increased scope or cost of i
is discovered during the course of such Site Prep
the New Improvements on the affected Phas

unacceptable, the Developer and the Aﬁ\% "hai]-

the Development Site or affected yﬁﬁons thereof a! @l the possible methods and source of payment for
remediation of such geotechnical &gnditiond ster Schedule may be extended by the time needed to
evaluate and remediate such @_eor: e condition, 1f feasible in the light of controlling deadlines
imposed by ﬁnancmg ors y agaiiaies. If the Authority, after conferring with the Developer (and,
if applicable securing a«:ycond pru*:é‘g._q.m pinion) determines that the geotechnical condition cannot
feasibly be cured, the aigacted site or® _é)mon thereof shall be removed from the Phase and, if reasonably
available, a suitable alteme\q}sée site 1wt1fied by and acceptable to the Developer in Clean and Buildable
Condition shall be substitute1: .ereflf, in order to permit development and construction of a Phase, and to
the extent reasonably possible, 1%g the full number of units and unit mix planned. If substltutmn of a
suitable alternative site is not feasible in light of conmtrolling deadlines imposed by financing or
supervisory agencies, the parties will use good faith efforts to include development of the affected number
of units in a later Phase of the Development, if applicable and feasible.

ARTICLE VI. SITE ACTIVITIES.
6.1 Reserved.

6.2 Relocation. The Authority shall be exclusively responsible for temporary or permanent
relocation of residents and commercial occupants of the Existing Development and, if applicable, of the
Additional Site (including continued responsibility for relocation relating to the demolition of the Existing
Development and, as applicable, any further activities on the Additional Site). The Authority has carried
out, and will continue to carry out, its relocation activities in accordance with HUD and the Authority’s
standard relocation requirements and the Uniform Relocation Act and other HUD Requirements
(expressly including the “right of return” provisions of the Choice Requirements), as applicable, and in
accordance with the Relocation Plan. The Developer has engaged a consultant to develop the Relocation
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Plan pursuant to an Agreement for Additional Services dated on or about September . 2017 (the
“Relocation Consultant”). Developer does not and shall not, by virtue of subcontracting for or
otherwise participating in the development of the Relocation Plan, make any representation concerning
the accuracy or completeness of the Relocation Plan or its compliance with Relocation Laws, nor shall
Developer, any Owner Entity or any of their respective Affiliates bear any liability to the Authority or to
any third party relative to the development, content or execution of the Relocation Plan. As of the date of
this Agreement, the Relocation Plan is in final form, subject to approval in accordance with HUD
Requirements, as applicable, and such final contents and any subsequent amendment shall further be
subject to the approval of each Party.

6.3 Demolition/Disposition. The Authority — with the assistance of the Developer as an
Additional Service — is responsible for the demolition of the Existing Development and, if applicable, for
any further demolition activities on the Additional Site (if applicable) as part of its obligations relating to
delivery of Clean and Buildable Sites. Activities relating to demolition are part of the Site Preparation
Work further referenced below. The Authority shall, with the ass:stance of Developer if requested,
timely request all demolition and disposition approvals that may be 1;°ﬁ hired pursuant to applicable HUD
Requirements.

.A?

6.4 Site Preparation Work and Public Infrastlzytu re Imp.@-'ﬁgments
b\

6.4.1 The Authority — with the assistance @#¥lhe Dg kloper as an Additional Service — is
responsible for the performance of: (a) all activities rela Hii .,ui“r ielivery of a site in Clean and Buildable

Condition: (b) environmental investigation and (where thh) remediation activities for which the
5 investigation and (where applicable)

Authority is responsible under Section 5.1, AN ‘otec‘m_
remediation activities under Section 5.3 (collect@ t'nl*tratlon Work™). Site Preparation Work

expressly includes all associated desyma enginierifee, tumalng and implementation activities and
associated expenses, such as: gﬂﬁ
]

£
AY’ ’i_ ‘h

L] Specification wri d ineering design;
p fﬁ%m g design;

. Solicitatioxﬂ.’hﬁ siacution of contracts:

ted act1v1t1es such as (where apphcable)

- asbéhi: a ,-cad -based paint abatement in each unit
. 1'311‘1-:)‘!:3'= ‘& 1ences, steps, sidewalks, etc., from each unit
* demolition of each unit and removal of debns
+ removal of all subsurface materials including footings and foundations that impact
the construction of any Phase

* placement of engineered backfill in each hold created by the demolition

= Rough survey to identify property lines and building footprints plus related site
preparation;
: Excavation of unsuitable soils, replacement with appropriate fills and compaction to the

standards defined in the geotechnical investigation report based on the proposed
development location and use;

= Removal of above and/or below ground improvements such as retaining walls, and
building structures and foundations;
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= Removal and disposal of soils and materials unsuitable for use as competent fill for the
structures anticipated;
= Relocation or abandonment of existing utilities to accomplish excavation of unsuitable or

contaminated soils;

= Certified and documented geotechnical observation and oversight during unsuitable soils
excavation and fill;

= Observation and testing during excavation and replacement of existing fill and buried
structures; and
= Obtaining all applicable governmental and utility approvals.

6.4.2 The Authority — with the assistance of the Developer as.an Additional Service (except as
otherwise provided in Section 6.4.3 — is responsible for the con@f"ﬁbﬁon of all new or improved
infrastructure improvements that are to be located outside of the 5 elopment’s boundaries and within
the public right of way and that are necessary for the constructlod_, d Gyenpancy of the Development in a
timely fashion as required pursuant to agreements with pnvat vestors aﬂﬂ-‘enders on a Phase basis (the
“Public Infrastructure Improvements™), expressly 1ncludm#ut not limited '@ﬂx

» the road bed and road surface;

e all curbs, curb cuts, gy
Development Site; H{;:;ﬁ.- L=
£

s conveyﬁPc of Auth :,ity property as required for right-of-ways (e.g., sidewalks, tree

lawns, strm blke s} pursuant to the public infrastructure master plan and Phase-
spec;ﬁc site d

The Authority’s responsibilities for the Public Infrastructure Improvements expressly includes all
associated design, engineering, funding and implementation activities and associated expenses.

6.4.3 The parties anticipate that the City will perform and fund all Public Infrastructure
Improvements associated with the extension of Richards Boulevard as reflected in the Conceptual Site
Plan. As the design and construction process for such extension proceeds, the Authority and the
Developer will each cooperate and share information and the Authority will not approve any material
element of such design or implementation (including, without limitation, access or scheduling decisions)
without the prior approval of the Developer and, if applicable, Owner Entities. Authority Funds will not
be expended for the design or implementation of the Richards Boulevard extension without the approval
of Developer, which may be withheld in its sole discretion.

6.4.4 If and to the extent that Site Preparation Work and/or Public Infrastructure Improvements

for the site of a Phase or a portion thereof are not completed by the date of Closing with respect to such
Phase, the Developer may in its sole and absolute discretion proceed with such Closing provided that, at a
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minimum, the Authority canses the continuation and completion of Site Preparation Work and/or Public
Infrastructure Improvements subsequent to Closing (provided that the Owner Entity shall grant to the
Authority (or to the Developer pursuant to an Additional Services Agreement) such licenses or easements
as are required in order to permit completion of the subject activities), and the obligations of the Authority
{and, as applicable, the obligations of the Developer pursuant to the corresponding Additional Services
Agreement) with respect to the affected Development Site will survive the Closing of such Phase and be
specified in the Authority Closing Documents.

ARTICLE VIL PRE-CLOSING DEVELOPMENT PHASE ACTIVITIES
7.1 Plans and Specifications.

7.1.1  The Developer has selected a Project Architect as identified in Exhibit D, and may
proceed with that Project Architect or may select one or more alternate Project Architects for the Phases
(and/or to perform Additional Services) through a selection process mqe}g’ing the requirements of Section
4.6. 4

)
7.1.2 The Developer shall coordinate the developquﬁ JL@I&?HS and specifications by the
Architect for the New Improvements for each Phase pursuegg&o buildingfeodes and regulations enacted
by the City and the State and to achieve a high quality, eng @l efficient, susi: hgble housing development
compatible with the neighborhood transit-oriented dei§iopmesif?goals in #ccordance with the HUD
Requirements, the Choice Grant Agreement and the R Tﬁ, Iistrict- Railyards Choice Neighborhoods
Transformation Plan, All plans and specificationg shall be 548mitted to Authority for approval at concept,
design development and construction doc:ument'..r .. Develligier and the Authority shall communicate
to each other and the Project Architect, approxféﬁ'_pr goyvil "within fourteen (14) business days of
submission. If a submission is disapproved. a writhés afeplanairon shall be provided. The Developer shall
cooperate with Authority and the Prafpct Ak as required, in obtaining the input of community
residents. Developer shall advise tl;_& utho ):-- i ng of any hearings regarding matters described in
this Section 7.1.2 with sufficief®ndva G "enable the Authority to attend such hearings.
Developer shall coordinate any 1

ry utihfy relocation, rezoning and re-subdivision of the
Development Site (includigli™ 1§ -555@3 lanned unit development approvals and modifications to
ordinances) and any ap i pible streeund 3 vacations and dedications,

N '

7.2 Apprais'ﬁi\ws[arket 5 dy, Financing Commitments. The Developer shall obtain an
appraisal, market study (if ne@essas¥¥ and applicable title commitments respecting each Phase and shall
timely apply for and make beﬁ'{%ﬁs to obtain, an allocation of tax-exempt bond volume cap and/or
Federal Low-Income Housing Tax Credits, and other financial commitments as necessary to support
construction and permanent financing of each Phase.

7.3 General Contractor.

7.3.1  The Developer selected a General Contractor and included that General Contractor in its
response 10 the Request for Qualifications, and such General Contractor has been approved by the
Authority as referenced in Section 4.6 and Exhibit D. If Developer elects to use a different General
Contractor for any Phase of the Development (and/or to perform Additional Services), Developer will
select a General Contractor not affiliated with the Developer through a selection process meeting the
requirements of Section 4.6 and the balance of this Section 7.3. Alternatively, Developer may, at its
option, provide the Authority with a list of proposed General Contractors in advance of selecting a
General Contractor, in which case the Authority shall advise whether it disapproves of any of the
proposed General Contractor (provided that the Authority shall not unreasonably withhold, condition or
delay its approval of any proposed General Contractor and shall provide the General Contractor with a
written explanation in the event it disapproves of any proposed General Contractor), and Developer may
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select one of the proposed General Contractors pre-approved by the Authority. The Developer shall
establish standards for the selection of some or all subcontractors by the General Contractor to the
Developer’s reasonable satisfaction, and may reserve to itself the right to approve some or all
subcontractors, provided that in any event such standards shall comply with applicable requirements of
HUD and of this Agreement.

7.3.2  Dewcloper shall negotiate a fixed price or guaranteed maximum price contract
(“Construction Contract™) between the Owner Entity and the General Contractor. Prior to execution of
any Construction Contract, the Developer shall submit a final draft to the Authority for its review and
approval for the sole purpose of confirming compliance with this Agreement and applicable HUD
Requirements and other standard lender requirements. Each Construction Contract shall be consistent
with the HUD Cost Guidelines, as applicable, shall be subject to reasonable audit and cost certification
and shall provide for assignment to the Authority in the event of default under the Authority Closing
Documents (subject to senior pledges to other Lenders).

>
ARTICLE VIIL CLOSINGS, PHASE BUSINESS TERW/@-\ND AUTHORITY CLOSING
DOCUMENTS (‘ff

8.1 Continuing Relationships. The Authoy and the Deviliiper acknowledge that the
Housing Plan contemplates and encompasses certa.lru g-ferp ontmumg relationships between the
Authority and the Developer or Affiliates of the Develoj 'f‘-:". E-"- ing completion of construction of each
Phase that are integral to the realization of the go_als of ﬂu. M
Developer’s application for designation as the ¢ ¥ '
selection of Developer. The terms and conditionh umming relationships with respect to each
Phase are to be more fully described and set fo’ﬂl i development documents which will be
executed in connection with the respeal§ "“"{‘h. gingsur each Phase. The present understandings between

qpment partner and to the Authority’s

the Authority and the Developer wi iespec-l;o suchyd ationships as they relate to the Phases, and as will
be memorialized and further d&i i % greements at the Closings of each Phase, are
summarized in the following provis: o VIIL

8.2 Owners s of Pl; !
limited parinership or ﬁ liabilic}

-,'cheloper will cause each Owner Entity to be formed as a
omﬁany in which an Affiliate of the Developer will serve as the
administrative general p or mankging member. A tax-exempt Affiliate of the Authority will serve as
the managing general partnc;f‘x #ring member with such authority (and only such authority) as may
be required to qualify the subjotij¥hase for real estate tax exemption as set forth by the California State
Board of Equalization. Each Owner Entity shall grant to the Authority an option to purchase the Phase
and a right of first refusal with respect to any offer from an unrelated third party to purchase the Phase,
each exercisable at the end of the tax credit compliance period, upon terms and conditions to be set forth
in an appropriate agreement between the Owner Entity and the Authority to be executed in connection
with the Closing and approved by the Developer as well as the Investor and its tax counsel. Such
agreement(s) will further provide that: (i} Developer will hold a secondary option to purchase the Phase
(or the Investor’s interest) upon the same terms and conditions granted to the Authority if the Authority
fails to exercise its option (or right of first refusal)within two (2) years of such option becoming
available, and (ii) if the Authority intends to work with a private developer to preserve or redevelop the
Phase following the exercise of its rights under such agreement(s), it will either (x) continue to treat the
Developer as its development partner, or (y) provide the Developer with notice and an opportunity to
compete for selection of a new development partner, and give material weight to past performance in such
selection process. Developer will include a form of purchase option and right of first refusal proposed by
the Authority and reasonably acceptable to the Developer in its equity solicitations.
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8.3 Ground Leases. The Authority will hold fee title to each Development Site but will
convey site control through a long-term ground lease of each Development Site to each respective Owner
Entity. The term of each ground lease will be for a period of no less than 75 years or such longer period
as may reasonably be required by the Investor or its tax counsel. The rental payments pursuant to each
ground lease will be established based upon the appraised value of the leasehold taking account of all
applicable restrictions and payable (through payments on a seller note or through annual ground lease
payment) from the Authority’s share of Available Surplus Cash as described below, provided that the
Developer shall cause up to 10% of such value to be paid at the Phase Cloging, The ground lease will
include allocation of environmental responsibilities consistent with the terms of this Agreement
(expressly including Section 5). For the Phase(s) developed on the Additional Site, the Developer shall
further cause the Development Phase Budget to include an amount paid at Closing sufficient to repay the
Authority for amounts spent to acquire the Additional Site and related expenditures associated with
preparing the site for construction (to be paid through up-front ground lease payments or otherwise as
reasonably acceptable to the Parties).

i

84 Authority Loans to Phases. The Authority sl enter into one or more loan
agreements with each Owner Entity providing for one or more lcaﬁ%&f Authority Funds consistent with
the Phase Development Budget. The Authority’s loans may Cubog :‘Hmate to loans made by private
lenders and shall be pari passu with loans of other public ?le's exc h othervnse approved by the
Authorlty, will be nonrecourse to the Owner Entity and th& eve loper (pro that the Authority shall
remain entitled to receive a construction completion ty j'*uant to Sectlon 8.12) and will have a
maturity date and such other terms as may reasonablyﬁefeﬂ‘ired by the Investor to ensure financial
feasibility. Such loans will be payable prior to maturity an! i a portion of “Adjusted Annual Surplus
Cash” as defined and further described below. N%

8.5 Adjusted Annual Surplus Cashxila ments*% Authority. Each Owner Entity shall
(subject to certain limits described i- y th uthonty 90% of Adjusted Annual Surplus Cash.
“Adjusted Annual Surplus Cash” shaﬁ’me an umiuig%}ash” less “Priority Payments,” where:

» “Surplus Cash” shall mean % =-.-3. cash as estabhshed under HUD reporting requirements for
multifamily proj eotfhﬁg@l 23] iT %) s Uniform Financial Reporting Standards for HUD Housing
Programs, exces’ that refogine sesggp such requirements to HUD-insured loans and to HUD
approvals shaligs Jhsregarde ind

¢ “Priority Paymen‘E nnhall megit payments of must-pay debt service, an annual asset management
or general partner feul S or its Affiliate in the amount of $20,000 per Phase {the “MBS
Fee”), tax credit ad_]usm{}- ayments, partner loans or advances, reserve replenishment, Deferred
Developer Fee and other conditions as may be required by the Investor and by third-party
Lenders subject to reasonable approval by the Authority.

All payments due to the Authority from the Owner Entity — specifically including mortgage loan
payments, ground lease payments and other seller financing payments — shall be included within and
subject to the preceding limitation on Adjusted Annual Surplug Cash payments described above. If any
other Lenders require repayment from Surplus Cash or otherwise from cash flow of the Owner Entity,
then such Lenders’ payments will be included within and credited against the 90% share described above
and the Authority will therefore be required to divide such amounts with such other Lenders; provided
however that the ground lease payments shall be the first priority payment from the 90% of Adjusted
Annual Surplus Cash to the extent such priority is reasonably acceptable to other Lenders. The Owner
Entity shall apply the remaining share (i.e., 10%, or such lesser amount as may remain after application of
the preceding sentence) for distributions to the Affiliate of Developer serving as administrative general
partner as an incentive management fee (in an amount to be agreed upon between the Developer and the
Investor and thereafter to the partners of such Owner Entity in accordance with their ownership interests
in such Owner Entity. If necessary based on the requirements of other Lender or the Investor, the
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Developer may cause the MBS Fee to be paid in a manner other than as a Priority Payment and/or may
cause the incentive management fee to be paid in a manner other than through the remaining share of cash
flow referenced in the preceding sentence, provided that no such change shall be to the material detriment
of the Authority and the share of Adjusted Annual Surplus Cash that it would otherwise receive without
the approval of the Authority.

8.6 Cost Savings. Each Owner Entity will calculate “Cost Savings” at the time of the
stabilization of the applicable Phase (or, if later, approval of the cost certification and issuance of LR.S.
Form 8609 by CTCAC). Cost Savings will be calculated as the amount by which final aggregate
development sources exceed final aggregate development uses (including payment in full of the
Developer Fee, full funding of all required reserve accounts and, if applicable, cost saving payments due
to the General Contractor under the terms of its contract). Final aggregate development sources and uses
shall be established pursuant to the cost certification prepared by the Owner’s accountant. Cost Savings
shall be applied to repay or reduce the amount of the Authority’s loan to the subject Phase (on a pro rata
basis to the extent of any outstanding gap financing provided by ogbf,r funders, if required by such
funders, exclusive of the Investor’s equity and any private first mortqm debt). Remaining Cost Savings
may be used to further enhance reserve accounts, to the extent pe;;w:-"l’rred and in no event will be paid to
the Developer. Q'E 4

£»

8.7 Property Management. McCormackL on Managelﬁtm Inc., an Affiliate of the
Developer, will be the initial property management ag-n‘t for %ﬁ Phase and shall remain as property
management agent for such Phase unless terminated I’ ‘opplicable Owner Entity so long as the
Developer or an Affiliate is either a general ,artner of {Owner Entity or a guarantor under an
outstanding guaranty relating to such Phase. emertidicent shall be responsible to the Owner

Entity for management of each Phase in accordm%\:ﬂ ms}pof the Management Agreement and in

accordance with a Management Plan each of whic e approved in writing by the Owner Entity and
g fi hject to approval of amendments, as will be
wd firtlidr subyj pp

i entsl The fanagement Plan shall include methods for (a)
obtaining applications from eligibiigd oJt'F R g}“e-screenmg applicants to determine their status as
eligible residents, (c) selectm_g resi ,from among eligible applicants; and (d) criteria for continued
occupancy. If the manage Hgsat Jrahnally violates, breaches or fails to comply with any provision
of the Management Agicement refs :mg-fﬁ HUD Requirements specified in the Authority Closing
Documents, the Autho shall h:nc f_f e right to request the Rental Owner to terminate the management
confract, subject to th'gf%‘ d bpportunity for cure provisions (if any) provided for in the
Management Agreement and L gub_]ect to approval by the Investor and third-party Lenders. The
Authority will (along with the ,, tr'tc:r and Lenders) have a right to approve a successor management, if
applicable, which approval will not unreasonably be withheld, conditioned or delayed. The management
agent shall receive a management fee equal to a fixed element of five percent (5%) of gross collected
revenue on a calendar year basis, plus an incentive-based element up to an additional one percent (1%) of
gross collected revenue for achieving High Performer status (or comparable HUD ranking) and
maintaining compliance with all regulatory agreements associated with each phase during each calendar
year, to be further detailed in the Management Agreement.

the Authorlty prior to its 1mplement‘_._
addressed in Authority Closing

8.8 Admissions and Occupancy Policies. The Authority and the Developer acknowledge
that the goal of achieving long-term sustainability of each Phase as a mixed-income community will be
enhanced by administrative procedures and terms and conditions of occupancy that reduce discernible
distinctions in maintenance, operation and conditions of continued occupancy, between the Replacement
Housing Units and the other units in the Phase to the greatest extent feasible. The selection of applicants
for admission te and continued occupancy of rental units in ¢ach Phase, including the Replacement
Housing Units, shall be the function of the Owner Entity. Admission to and continued occupancy of
Replacement Housing Units shall be limited to persons or families eligible for such units under applicable
HUD Requirements, as limited further, during the compliance period and any extended use peried, by
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applicable restrictions under Section 42 of the Internal Revenue Code. All r¢-occupancy of Replacement
Housing Units shall be subject to the leasing requirements imposed by the Relocation Plan. The
Authority shall administer and enforce the leases with each of the residents of the Existing Development
(or, as applicable, shall monitor lease compliance for residents not living in other public housing units) in
compliance with HUD Requirements and the terms of the Relocation Plan until each such resident has
moved to the Replacement Housing Units or has otherwise relocated from the Existing Development and
has declined or forfeited his or her right to move to the Replacement Housing Units. Subject to ITUD
Requirements if applicable, priority occupancy and return rights for Replacement Housing Units shall be
available only upon initial lease-up of Replacement Housing Units (subject to the Authority providing
timely and accurate information regarding eligibility, priority, household size, contact information and
other critical information in a manner that does not delay lease-up activities) and only for eligible
residents of the Existing Development that have preserved their rights under the Relocation Plan, which
generally means that they are in good standing and in compliance with their current leases. The Owner
Entity, subject to delegation to the management agent, shall carry out all administrative functions in
connection with admission of applicants to occupancy of the Replacem@t Housing Units, including pre-
application and application intake, applicant interview and sdﬁ'ening, verification procedures,
determination of eligibility for admission and qualification for préle ence, record maintenance, waiting
list maintenance, unit assignment and execution of leases, all i@ﬁ'moit;%ce with criteria and procedures
approved by the Authority in the Management Plan. The Autj®rity shall%orize each Owner Entity (or,
upon request, one or more Owner Entities acting togetifyr) to maintain =Yjte-based waiting list , if
e igtion of the 'site-based waiting list and

annual plan and in its Section 8 Administrative,Plan, as apphicable. Screening criteria and procedures

ToRpae I§ksing Units will, to the maximum extent

ity seutilized by the Owner Entity and its
Gits in the Phase.

epl
£ '
8.9 PBY Subsidy. Théﬁ:nhm' vide PBV Subsidy for the two hundred eighteen

(218) Replacement Housing Unit§'ﬁ2;.:il_:"l_}e i i LEW Subsidy within each Phase is or will be initially
identified in the Phasing Plan, and W@gfrdnfirmed and documented through the Development Proposal
and Authority Closing Dogseads, Nowiee in this Agreement shall be deemed to obligate or otherwise

commit any funds of theg “thority"ﬁa;pna% PBV Subsidy funds approved by and made available to the
Authority by HUD pur'sfi"ijf-m;[\ to HUD f{ﬁ’w&quirements.
1

89.1 The Authorii} :paﬁovide PBV Subsidy in accordance with the Authority’s Section 8
Administrative Plan and subje%&f'the Authority’s payment standard requirements. The Authority, with
the full assistance and support of the Developer and management agent, shall take such actions as may be
required under HUD Regquirements to make the full number of PBV-Assisted Units available in each
Phase, as established in the Phasing Plan.

8.9.2 Any change to the PBV Subsidy arrangement or the Housing Plan that would result in
any Replacement Housing Unit not receiving PBV Subsidy will be subject to the approval of the
Developer, which it shall not be unreasonably withheld, conditioned or delayed.

8.10  Reserves. Each Owner Entity will have reserve accounts as may be required by the
Investor and/or Lender, including an operating reserve and a reserve for replacements. The reserves will
all be funds of the Owner Entity. The operating reserve will be initially capitalized out of the Phase
Budget from sources other than Authority Funds and, if necessary, will be further funded or replenished
from each Owner Entity’s “Priority Payments” as described in Section 8.5. The replacement reserve may
also be initially capitalized out of the Phase Budget, but will otherwise be funded from operating revenues
of each Owner Entity at a level established by the Investor or Lender, and may also be further funded or
replenished from “Priority Payments.” Releases from the operating reserve and from the replacement
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reserve will be subject to the approval of the Investor and Lenders and will be subject to further
conditions outlined in the Owner Entity’s limited partnership agreement and loan documents,

8.11 Construction, Each Phase will be constructed in conformance with the approved
plans and specifications and corresponding fixed price or guaranteed maximum price construction
contract, subject to modifications and change orders that will require prior written approval of the
Authority if they exceed thresholds to be established in the Authority Closing Documents. Developer
will cause construction contracts entered into by Developer or an Owner Entity to contain all necessary
provisions for compliance with applicable labor standards requirements under the Davis-Bacon Act and
related prevailing wage requirements, applicable State prevailing wage law requirements, and with
Section 3 and MBE/WBE standards as set forth in this Agreement. Authority loan documents shall
require that Owner will fully monitor and enforce these requirements.

8.12  Guarantees at the Closing of each Phase. Developer will execute a guaranty of
construction completion for the benefit of the Authority at the Closing o [ each Phase in a form reasonably
acceptable to the Authority, which gnaranty will begin at the initial C#ing of such Phase and terminate
at issuance by the City of a certificate of occupancy. Developer vl vxecute such further guarantees as
may reasonably be required by the Investor and Lenders inclyghitig, 4,aapphcable development deficit
guarantees, operating deficit guarantees, tax credit recap aranties Wyl enwromnental indemnities.
Developer reserves the right to negotiate the terms of suchararuees with MghInvestor and such Lenders
on a commercially reasonable basis. The Authority sl not bérequired to provide guarantees to the

Investor or to Lenders.

8.13  Authority Closing Documents S&t.(

Sl : a, cach Phase the Authority will execute
with the Developer and/or the Owner Entity, as'§ ) '

i, =0 %documents as shall be necessary and
1T " op with respect to such Phase (“Authority
Closing Documents™). Authonty ‘i’@D:m I";.' nts shall conform to the requirements normally
imposed by public entities in undert g p i -hl}'.lﬂil i Dum projects snmlar to the Development {subject to
particular commitments made irfithi
Developer, the Authonty, the Deve
counsel, other lenders _coyfiel; L-{-

L{Junbl “the Authority’s counsel, the Investor, the Investor’s
sel, the purchasers and the underwriters of any bonds, HUD,

814 No SurﬂQN of Mas; Development Agreement. Once Closing has occurred for any
Phase, Authority Closing Dq. nrm will govern the rights and remedies of the parties in regard to the
subject Phase. This Agreemmi.fwhall terminate and be of no further relevance to any Phase that has
achieved Closing (subject, however, to the survival of such provisions of this Agreement that are
explicitly identified as surviving its termination). This Agreement shall remain applicable to elements of
the Housing Plan other than the Phase that has achieved Closing. In no event shall this Agreement bind
any Owner Entity except for sections of this Agreement that specifically assign obligations or
requirements to an Owner Entity.

ARTICLE IX. INDEMNIFICATION AND INSURANCE.

9.1 Indemnification by Developer. Except where caused by the active negligence, sole
negligence, or willful misconduct of the Indemnified Parties (as hereafter defined), to the fullest extent
permitted by law, Developer shall indemnify, defend and hold harmless the Housing Authority of the City
of Sacramento, the Housing Authority of the County of Sacramento, the City of Sacramento, and SHRA,
their subsidiaries and their affiliates and their respective officers, directors, commission members,
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advisory committee members, agents and employees (collectively and individually, the “Indemnified
Parties”) from and against all claims, damages, losses and expenses, including, but not limited to,
attorneys’ fees, arising out of or resulting from the performance of Developer’s services hereunder, but
only if and to the extent caused directly by any negligent acts or omissions of Developer or any third-
parties with whom Developer contracts in regard to the Housing Plan. The indemnification obligation of
Developer hereunder shall not be limited in any way by any limitation on the amount or type of damages,
compensation or benefits payable by Developer or any consultant of Developer or any other person or
entity under workers’ or workmen’s compensation acts, disability benefit acts or other employee benefit
acts. The agreements, representations and warranties in this Article IX shall survive the expiration or
early termination of this Agreement, but shall not apply to claims arising in connection with a Phase that
has achieved Closing (which Phase shall be the subject of separate provisions specified in its applicable
Authority Closing Documents).

9.2 Insurance. The Developer shall maintain and keep in full force and effect, or shall pay
for or cause its General Contractors to maintain and keep in full force and effect, as applicable, during the
term of this Agreement, such insurance as is set forth on Exhibit G&¥ach such policy shall name the
Authority as additional named insureds and loss payees to the extegfpgrmitted. Each such policy shall be
underwritten and issued by companies authorized to do busin@é} in{le. State of California reasonably
satisfactory to the Authority, and to the extent available af} g diligent™yg % Lury, shall not be subject to
cancellation without 30 days’ prior written notice to the Axfo N
Exhibit G shall be provided by Developer to Authori
such insurance as the Authority may accept from the

] jffXo execution of the Agreement, except
__%"ontractors during construction shall be

(il i
‘Ev{ftv of Default, Upon written notice from the
1 in this Section 10.1 or in Section 10.2, any of the
4 i '.‘bﬁ Developer under this Agreement (subject, in any

event, to (1) Events Beyond Contigh4a’ Seetlon 0.2 or {2) the determination that performance is
infeasible due to the occu%eﬁee-qf:eve \ngntemplated in Section 10.3):
'-?.*-‘_‘ &b

10.1.1 Fallur&;ési an Owner -.,tlty or Developer to complete any work within the time set forth
in the Master Schedule, M fallure: {a) is predominantly attributable to acts or failure to act on the part
of the Developer or an Afffkgie; 4 ‘materially prejudices the obtaining of any necessary and material
approval by a third party, incl g HUD, required for the timely completion of the Development; or (c)
would adversely impact the Authority’s ability to meet the deadlines set forth in the Choice Grant
Agreement;

10.1.2 Developer, or an Affiliate which has any rights or obligations with respect to the
Development, becoming insolvent, making an arrangement with or for the benefit of its creditors,
acquiescing in the appointment of a receiver, trustee or liquidator, instituting or becoming the subject of
any proceeding commenced under any law for the relief of debtors, or otherwise objectively
demonstrating financial incapacity to carry out its obligations hereunder;

10.1.3 Unilateral withdrawal by the Developer (other than pursuant to Section 10.3.2);
10.1.4 Debarment, suspension, or other exclusion of the Developer, or any Affiliate thereof,
from participation in any Federal or State program which shall exclude the Developer from qualifying for

award of Federal or State assistance (including allocation of low-income housing tax credits) on which
the Development is dependent;
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10.1.5 Failure of Developer or an Affiliate to enforce any material tetms, provisions, conditions,
covenants or agreements in the Construction Documents or project financing documents to be observed
and/or performed on the part of the General Contractor or other contractors, if such failure materially and
adversely affects the Authority’s interest hereunder;

10.1.6 Any action or omission by the Developer, an Affiliate or their contractors that causes a
defanlt by the Authority under the Authority’s Annual Contributions Contract, including all amendments

thereto;

10.1.7 Failure of Developer or an Affiliate to make payment to a third party contractor when due
and funds for such payment have been received from the Authority (except for justified holdbacks or
amounts in dispute);

10.1.8 Failure of Developer or an Affiliate to obtain and maintain the insurance coverage

required by this Agreement, or to take appropriate efforts or use due d}];lgence to enforce such insurance
obligations on contractors; or

Ag'reement ,rf;‘

10.2 Events Beyond Control. Notwithstaq!&glg SeefPon 10.1, thlS Agreement shall not be
terminated for an Event of Default if the delay in compleﬂ;g& g work or other cause of the subject Event
of Default arises from the failure to occur of ope or moré:evelopment Contingencies (as defined in
Section 10.3.1) or from unforeseeable events wible control of the Developer. Examples
of such causes include (a) acts of God or public el ' ot failure to act, or delays in action, of the
Authority, HUD, the City, CTCAC, CALE FA StiF 'Grow‘ﬁl Council, State Housing and Commumty
Development or other funding bodj$: vernmental entities in either their sovereign or
contractual capacity, (¢} acts or ﬁﬁl‘hre toﬁ&ct of ‘@other contractor (other than a contractor to the
Developer) in the performance ot(qr ontraﬁ' mﬂﬂﬂag Kuthonty, (d) fires, (e) floods, (f) strikes or labor
disputes, (g) freight embargoes, (h) ’lablhty 'of materials, (i) unusually severe weather, (j) delays of
subcontractors or supphers;gi a:ny ﬁer g from unforeseeable events beyond the control and without
fault or negligence of f)evelopa,-:p “'adelay caused by litigation that is not between the Authority
and the Developer. 'f-.

'::f}

10.3 Withdrawa

10.3.1 Development Contmgencles The Authonty acknowledges that the Developer’s ability
to perform many responsibilities under this Agreement is substantially contingent upon actions by third
partics over which Developer has limited or no control, or factual circumstances which could not
reasonably have been determined as of the date of this Agreement (“Development Contingencies”).
Such Development Contingencies include, but may not be limited to the following items as to which the
Housing Plan reflects certain expectations of the parties:

L. A Material Funding Conflict pursuant to Section 2.1.2;

it. the successful elimination of Hazardous Materials from the Development Site (or any
applicable portion thereof) within the Development Budget, including such actions as
may arise or be required by the Developer and third party funding sources pursuant to
Article 5 and the delivery of the Development Site (or any applicable portion thereof) in
Clean and Buildable Condition pursuant to Section 3.3;
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the performance of all Site Preparation Work relative to the Development Site (or any
applicable portion thereof);

the availability of all Public Infrastructure Improvements on or available to the
Development Site pursuant to Section 3.3;

the availability of Authority Funds or any other Authority furds in the amounts reflected
in the Development Budget or a Phase Development Budget, and the availability of PBV
Subsidy at levels required to support corresponding operating pro-formas, subject to
HUD requirements, all on terms consistent with this Agreement and with the Housing
Plan;

the receipt of all necessary government approvals, including without limitation approval
of all components of the Housing Plan, this Agreement, and any Development Proposal,;

the receipt of support from the City in connection
applications for tax credits or tax-exempt bond
required; &

P
‘--o

the availability of all requisite permits frcﬁ' 'Ehe C1ty for th""- using Plan (including, as
applicable and without limitation, for t]é%léc P; ation Work the Public Infrastructure
Improvements and the construction of™ provements) in a timely manner and
subject only to reasonable and ganerally ‘Ap@gcable conditions for development in the
City; "."r'i;"’h-, e

e L

" funding applications (including
X ing) to the extent such support is

=

the inability to secure a wclghted AR CRAT N"‘tﬁPaid Developer Fee of seven and one-half
percent (7.5%) of pry % acrog, the current and closed Phases (taking into account
any adjustments ursy_!mt fo tH&last sentence of Section 2.2, 1), for purposes of this
paragraph the we “d ey _|1avgilh‘j;’!e9 based on the total number of units in each Phase
and the total developx;{ Tosts for éach Phase;

-\.J‘\.

on of on&?ssmtance from public or private sources that may become
. to close a cing gap not projected at the date of this Agreement or the date
on whiché Develzment Budget or Phase Budget is established that is created by
puity market conditions or unanticipated material increases in

construction CWD the market area;

the award of tax credits or tax-exempt bond financing allocations in the amount projected
as necessary for any Phase in budgets approved by both partiss, except where a Phase is
unable to obtain an award of tax credits or tax-exempt bond financing allocations due to
penalties imposed on the Developer or its Affiliates or due to technical deficiencies in the
application for such allocations that caused the application to be rejected by the allocating
agency;

the investment of equity at rates projected as necessary for any Phase in budgets
approved by both parties, and consistent with industry standards and norms for affordable
housing;

the making of private loans under terms and conditions, and in amounts, projected to be
necessary for any Phase in budgets approved by both parties, and consistent with
standards and norms for construction and permanent financing for affordable housing at
the time of preparation of such budgets (e.g., non-recourse loans, reasonable debt service
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coverage and reserve requirements, and interest rates consistent with market terms at
such time); and

xiv.  the continuation of law, regulations and policy at least as favorable to affordable housing
development in general, and to the Development in particular, as they currently exist.

10.3.2 If a Development Contingency fails to occur after all reasonable efforts by the Developer
to cause it to occur in a manner generally consistent with the Housing Plan and this Agreement, the
parties will consider, in good faith, a revision of the Housing Plan, the Development Budget and/or the
Master Schedule by extending deadlines, revising goals, or as otherwise agreed. If a Development
Contingency fails to occur due to causes beyond the control of the Developer and the parties cannot
within 60 days agree to such amendments despite good faith efforts to do so, or cannot secure required
governmental approvals of any amendment so agreed to within an additional 90 days, then the Developer
or the Authority may opt to withdraw from this Agreement, by written notice delivered to the other party.
If the Developer or the Authority withdraws pursuant to this Section,ghe parties shall have no further
obligations to each other, except as provided in Section 10.3.3. The Pgities agree that reasonable efforts
by the Developer to obtain competitively-selected financing, inclyggh but not limited to LIHTC awards,
require multiple applications before funding is awarded. Notwiif Mg the foregoing, a Development
Contingency that is a Material Funding Conflict (as defined, fii- Section 3 _,_) shall follow the resolution
process described at Section 2.1.2. L 58

10.3.3.1 If (1) the Developer
failure of the contingencies described at Sectlonév'- 0. 3% &
material breach of this Agreement, then the thfy

methodology described at Section 10. % ﬁ?_x
10.3.3.2. m,ﬂas%ﬁoper or the Authority withdraws pursuant (o this
Section due primarily or exclusivel ; fallure "of the contingencies described at Sections 10.3. 1(ix)

through (xiv} or of Develo cies not specified in Sections 10.3.1(i) through (viii), and (2)
the Developer is not in g enal br Agreement, then the Authority shall (1) fund or reimburse
any remaining Phase velopm?;YExpenses actually incurred prior to the date of termination and due
pursuant to Section 4.3.1° il ning advances of Developer overhead costs due and payable prior
to the date of termination Pty a{ o Section 4.3.4. and (2) shall deem any predevelopment loan or
advance (including, as apphc , any advances of Developer overhead pursuant to Section 4.3.4)
satisfied in full by assignment and delivery of third-party work products.

10.4 Termination by Authority for Convenience. The Authority also reserves the right to
terminate this Agreement, in whole or in part, at any time for the convenience of the Authority if the
Authority shall determine that it is infeasible to proceed with the Development or that such termination is
in the best interest of the Authority. In the event of a termination for convenience under this Section 10.4
the Authority shall be liable to the Developer for reasonable and proper costs resulting from such
termination which costs shall be paid to Developer within 30 days of receipt by the Authority of a
properly presented claim setting out in detail: (i) the total cost of all third-party costs actually incurred
prior to the date of termination; (ii) the cost of settling and paying claims under subcontracts and material
orders for work performed and materials and supplies delivered to the site, or for settling other liabilities
of Developer actually incurred in performance of its obligations hereunder, such claim presentation to
include only the services to present the initial ¢laim to the Authority to a maximum of $50,000 and will
not include any costs for litigation against the Authority for the claim; (iii) the cost of preserving and
protecting the work already performed until the Authority or its assignee takes possession thereof or
assumes responsibility therefor; (iv) the actual cost of legal and accounting services reasonably necessary
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to prepare and present the termination claim to the Authority; and (v) fair compensation to Developer.
“Fair compensation” as such term is used in this Section 10.4 shall mean one hundred five percent (105%)
of Developer’s overhead expenses (calculated as the sum of: (a} the percentage of time each employee of
MBS or its Affiliates has reasonably spent in connection with the Development (exclusive of time relating
directly to a Phase that has achieved Closing) multiplied by the “fully loaded” cost of such employee
(exclusive of profit) as used by MBS during the relevant time period pursuant to government-approved
contracts, plus (b) reasonable travel expenses of each employee of MBS or its Affiliates incurred in
connection with Development (exclusive of expenses relating directly to a Phase that has achieved
Closing), with a setoff for sums previously paid by the Authority or SHARP as a Developer
predevelopment cost, as an advance of overhead or otherwise paid or reimbursed by the Authority or
SHARP. In no event shall Fair compensation exceed the following: (x) if a termination for convenience
occurs prior to the Closing for Phase 1, seventy-five percent (75%) of the anticipated Paid Developer Fee
for the Phase 1 construction loan Closing, based on the most recent Phase Development Budget approved
by Authority or, if there no Phase Development Budget, the most recent Development Budget or (y) if a
termination for convenience occurs prior to the Closing for any Phase sybsequent to Phase 1, fifty percent
(50%) of the Paid Developer Fee for the construction loan Closing fo:‘_ﬁe next Phase scheduled to close,

based on the most recent Phase Development Budget approvgd’iy Authority or if there no Phase
Development Budget, the most recent Development Budget. Fo{,a'v ‘%\G of doubt, the Paid Developer
Fee discussed in the preceding sentence shall not include th Awenty per %io%) of Developer Fee due

5 N

& "’3'

10.5 Notice. The Authority shall exercise"
delivering a notice thereof to the Developer spegifying the 1 ! (Event of Default or convenience) and
the effective date of the termination and the extégt'% ‘sghlch perﬁjlmance of work under this Agreement is
terminated. If the termination is stated to be for e h Qeiﬁllt the notice thereof shall specify the
nature of the claimed default and, if such default $h reESéhably subject to adequate cure, shall state
(i) the actions required to be taken b}gﬁgé Dﬁgelop "':'1;’5 cure the Event of Default, and (ii) the reasonable
time within which Developer sha]j.*f;éespomi?mth a '_ wing that all required actions have been taken,

provided that the Developer shall Icﬁ( &

diligent matter toward curi gnsﬁ?ﬂ;\-fée Al (prowded that in no event shall such additional time exceed
one hundred twenty (14 "daysi‘;ﬂgrin Gy cure period so provided, the Developer shall proceed
diligently with perfori¥gace of anyi‘"_nrk required by this Agreement which is not the subject of the
“gxpiration of the stated cure period, the Authority may deliver a
ent of Default has been adequately cured or that the Agreement is

second notice stating elther LT %!
terminated. o

10.6  Action Upon Netice; Work Product. If the termination is stated to be for convenience
or for an Event of Default which is not reasonably subject to adequate cure, the Developer upon receipt of
such notice shall (i) immediately discontinue all services affected (unless the notice directs otherwise), (ii)
deliver to the Authority all information, reports, papers, and other materials accumulated or generated in
performing under this Agreement, whether completed or in process, and (iii) deliver to the Authority a
status report of all work completed and all work in progress under this Agreement. Each contract or
subcontract between Developer or a Developer Affiliate and any non-related third party for work related
to the Housing Plan (including, without limitation, any architect, engineer, or construction contractor or
subcontractor) shall permit Developer or such Developer Affiliate, in the event of termination of this
Agreement by the Authority for an Event of Default or for convenience, to assign all work product
thereunder to the Authority solely for purposes of completing, using and maintaining the Development
and to terminate such contract without compensation except for work performed and unpaid; provided,
however, that the Developer shall be under no obligation to deliver any work products in its possession
unless the Authority shall have reimbursed it for the cost thereof or shail have agreed to offset the cost
thereof against any indebtedness owing from the Developer to the Authority.
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10.7  Contest. If the parties are unable to resolve any dispute between themselves, each will in
good faith consider (without obligation) the appropriateness of mediation, arbitration, or other alternative
dispute resolution mechanism, prior to invoking unilateral remedies (except as necessary to avoid
imminent loss or harm to self or others) or seeking judicial resolution. However, while the foregoing
provision reflects merely the intention of both parties, in no event will such provision be enforceable nor
will a breach of this provision be actionable.

ARTICLE XI. HUD, NON-DISCRIMINATION AND OTHER FEDERAL
REQUIREMENTS.

11.1  Transfer Not An Assignment. The Authority and Developer acknowledge that any
transfer of HUD funds by the Authority to Developer or an Affiliate of Developer shall not be or be
deemed to be an assignment of such funds, and neither Developer nor igs Affiliates shall succeed to any
rights or benefits of the Authority under the ACC or the Choic'e‘ ant Agreement, or attain any
privileges, authorities, interests or rights in or under the ACC or thex eﬂ;\m oice Grant Agreement.

11.2  No Relationship Created. Nothing containe ﬂ the AC #‘tor this Agreement nor any act
of HIUD or the Authority, shall be deemed or constms o create any ‘;f;latlonshm of third-party
beneficiary, principal and agent, limited or general pfis Lfbﬁ' pjoint ventlire, or any association or
relationship involving HUD, except between HUD and ! nty as provided under the terms of the
ACC.

. &

11 3  Certain Requirements. Devel with all applicable requirements of the

11.3.1 The Fair Housmg &
100; Executive Order 11063 (Equh
Part 107; and the fair housing poster i

, and regulations issued thereunder, 24 CFR Part

(i ws1ug) and regulations issued thereunder, 24 CFR
/4 CFR Part 110.

11.3.2 Title Yﬁmfm s Act of 1964, 42 USC 2000d, and regulations issued

thereunder relating to n@{hvcnmmul § 1

11.3.3 Age Dlscnu,iﬂho ( ¥t of 1975, 42 USC 6101-07, and regulations issued thereunder, 24

CFR Part 146. :

11.3.4 Section 504 of the Rehabilitation Act of 1973, 29 USC 794, and regulations issued
thereunder, 24 CFR Part 8; the Americans with Disabilities Act, 42 USC 12101et seq., and regulations
issued thereunder, 28 CFR Part 36, and the Architectural Barriers Act of 1968, as amended (42 USC
4151) and regulations issued pursuant thereto, 24 CFR Part 40,

11.3.5 Section 102 of the Department of Housing and Urban Development Reform Act of 1989,
as implemented at 24 CFR Part 12, which contains provisions designed to ensure greater accountability
and integrity in the provision of certain types of assistance administered by HUD.

11.3.6 Section 3 and its implementing regulations at 24 CEFR Part 135.
11.3.7 Title 2 of the Code of Federal Regulations, Parts 180 and 2424, which applies to the
employment, engagement of services, awarding of contracts, subgrants, or funding of any recipients, or

contractors or subcontractors, during any period of debarment, suspension, or placement in ineligibility
status.
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11.3.8 Executive Order 11246 of September 24, 1965 entitled, “Equal Employment
Opportunity,” as amended by Executive Order 11375 of October 13, 1967, and as supplemented in
Department of Labor regulations (41 CFR chapter 60). (All construction contracts awarded in excess of
$10,000 by Federal grantees and their contractors or subcontractors.)

11.3.9 Copeland “Anti-Kickback™ Act (18 U.S.C. 874) as supplemented in Department of Labor
regulations at 29 CFR part 3. (All contracts and subgrants for construction or repair.)

11.3.10 Davis-Bacon Act (40 U.S.C. 276a to 276a-7), as supplemented by Department of Labor
regulations at 29 CFR part 5, and HUD regulations at 24 CFR 905.308(b)}{(3)(i) (or successor provisions).

11.3.11 Sections 103 and 107 of the Contract Work Hours and Safety Standards Act (40 U.S.C.
327-330), as supplemented by Department of Labor regulations at 29 CFR part 5.

11.3.12 Mandatory standards and policies relating to energy efficiency which are contained in
the State energy conservation plan issued in compliance with the Epfpgy Policy and Conservation Act
(Pub. L. 94-163, 89 Stat. 871).

11.3.13 Section 1352 of Title 31 of the United Statané
appropriated funds to pay any person for influencing or aggﬁ’mtma 1o Infl
of any agency, a Member of Congress, an officer or empayce o bongress or an employee of a member
of Congress in connection with any of the following coveted Fafferal actions: the awarding of any Federal
contract; the making of any Federal grant; the making o¥tjioy Federal loan; the entering into of any
cooperative agreement; or the modification of age Wict, loan, or cooperative agreement. The
Developer further agrees to comply with the reqlﬁgh‘“cﬂn suchitkislation to fumish a disclosure (OMB
Standard Form LLQ) if any funds other than Fed@,‘a‘ Sropriaied funds (including profit or fee received
under a covered Federal transaction) )gﬁ'&y,n il ’or will be paid to any person for influencing or
attempting to influence an officer gyemp] ee of @y agency, a Member of Congress, an officer or

employee of Congress, in conn n with erzPcontract, grant, loan, or cooperative agreement,
which payment would be prohibited € from hs&éral appropriated funds.
’f:.:ﬂ..
11.3.14  Sectiop 5 ofﬂma leamdir Act (42 U.S.C. 1857(h)), Section 508 of the Clean Water
Act (33 U.S.C. 1368) r«%cuhve Oiga 1 738 and Environmental Protection Agency regulations at 40
CFR Part 15, including ’z,pphcable jandards, orders or requirements issued in connection with any of
the foregoing authorities. ‘3"‘ *;’

&

114  Subgrantee/Subtontractor Certification. Each of Developer and each Owner Entity
will execute, and will require its Contractors and subcontractors to execute where applicable, the
Subgrantee and Contractor Certification and Assurances form included as an exhibit in the Choice Grant
Agreement.

11.5  Access to Records. The Authority, HUD, or the Comptroller General of the United
States, or any of their duly authorized representatives, shall, until 3 years after final payment under the
Choice Grant Agreement, have access to and the right to examine any of the Developer’s pertinent books,
documents, papers, or other records involving transactions related to this Agreement for the purpose of
making andit, examination, excerpts, and transcriptions.

11.5.1 The Developer agrees to include in first-tier subcontracts under this contract a clause

substantially the same as Section 11.5. [The term “subcontract™ as used in this clause excludes purchase
orders not exceeding $10,000.]
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11.5.2 The period of access and examination under Sections 11.5 and 11.5.1 for records relating
to (1) litigation or settlements of disputes arising from the performance of this Agreement, or (2) cosis
and expenses of this Agreement to which the Authority, HUD or Comptroller General or any of their
duly authorized representatives has taken exception shall continue until disposition of such appeals,
litigation, claims, or exceptions.

11.6 Interest of Members of Congress. No Member of or delegate to the Congress of the
United States or Resident Commissioner shall be admitted to any share or part of this Agreement or to
any benefit to arise therefrom.

11.7 Interest of Member, Officer, or Employee and Former Member, Officer, or
Employee of Authority. No member, officer, or employee of the Authority, no member of the
governing body of the locality in which the Development is situated, no member of the governing body
by which the Authority was activated, and no other public official of such locality or localities who
exercises any functions or responsibilities with respect to the Develgpment, shall, during his or her
tenure, or for one year thereafter or such longer time as the Authoﬁt‘)-']-l.. A ode of Ethics may require, have
any interest, diréct or indirect, in this Agreement or the proceeds % of, unless the conflict of interest is
waived by the Authority and by HUD. .\;!‘5

iy

Gl
officer or employee of any agency, a Member of Congrese,

cooperative agreement. The Developer l&

to furnish a disclosure (OMB Standaa¥%h LLL: ' any funds other than Federal appropriated funds
(including profit or fee received upﬁ a copgred Fells
any person for influencing or attefligiing tadigg s, it

Congress, an officer or employee «["Qufigress, or ah employee of a Member of Congress, in connection
with a Federal contract, g:tfﬁl%% orggoperative agreement, which payment would be prohibited if

made from Federal app;;ﬁ‘ﬁated fuix
ARTICLE XII. Ml ELL OUS.

12.1 Term. Subjeé‘i"?q‘gﬁgérlier termination pursuant to Article X, the term of this Agreement
and of Developer’s designation and status hereunder shall continue until the completion of all activities to
be performed under the Housing Plan and closeout of the Choice Grant Agreement.

12.2 Notices. Any notice or other communication given or made pursnant to this Agreement
shall be in writing and shall be (i) delivered personally or by courier, (ii) telecopied, (iii) sent by overnight
express delivery, or (iv) mailed by registered or certified mail (return receipt requested), postage prepaid,
to a party at its respective address set forth below (or at such other address as shall be specified by the
party by like notice given to the other party):

If to Authority: Housing Authority of the County of Sacramento
801 12" Street
Sacramento, CA 95814
Attn: David Levin

With a copy to:
Ballard Spahr LLP
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1909 K Street NW, 12% floor
Washington, DC 20006
Attn: Amy M. Glassman

If to Developer: McCormack Baron Salazar Inc.
720 Olive Street, Suite 2500
St. Louis, MO 63101
Attn: Hillary Zimmerman

With a copy to:

McCormack Baron Salazar Inc.
555 Mission Street, 14™ Floor
San Francisco, CA 94105

Attn; Yusef Freeman

And

Klein Hornig LLP

101 Arch Street, Suite 11 qaf
Boston, MA 02110 ¢ 4!
Attn: Daniel M. Rosen.

'---r-_ on the date of personal or local courier

All such notices and other communications shalfhi
e";'éﬁress delivery service, or deposit in the

delivery, telecopy transmission, delivery to oveni
United States Mail, and shall be deemed fo_ Lardan

delivery, on the date of such delivery £rilthe cas@Of delivery by overnight courier or express delivery
service, on the business day folloy&? dispih
the return receipt therefor.

12.3  Further W P
be recasonably necessqrgﬂ?%} proé%&ﬁnr

-

party shall execute such other and further documents as may
)9 consummation of the transaction contemplated by this
Agreement.

124  Assighment k Eleif 4‘ln‘gthis Agreement nor any part or subpart of this Agreement shall be

assignable by Developer, excepliiibn written consent of the Authority.
12.5 Counterparts. This Agreement may be executed in counterparts, cach of which shall be
deemed original, but all of which, together, shall constitute one instrument.

12.6  Interpretation and Governing Law. This Agreement shall not be construed against the
party who prepared it but shall be construed as though prepared by both parties. This Agreement shall be
construed, interpreted, and governed by the laws of the State of California.

12.7  Severability. I any portion of this Agreement is declared by a court of competent
jurisdiction to be invalid or unenforceable such portion shall be deemed severed from this Agreement and
the remaining parts shall continue in full force as though such invalid or unenforceable provision had not
been part of this Agreement.

12.8 Final Agreement. Unless otherwise expressly provided@ herein, this Agreement

constitutes the final understanding and agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, understandings and agreements between the parties, whether
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written or oral. This Agreement may be amended, supplemented or changed only by a writing signed or
authorized by or on behalf of the party to be bound thereby.

12.9 Developer Employees and Liabilities. It is understood that persons engaged or
employed by Developer as employees, agents, or independent contractors shall be engaged or employed
by Developer and not by the Authority. Developer alone is responsible for its work, direction,
compensation and personal conduct. Neither Party shall substitute key employees assigned to the
Development without prior consultation with the other Party. Nothing included in any provision of this
Agreement shall impose any liability or duty upon the Authority to persons, firms, or corporations
employed or engaged by Developer in any capacity whatsoever, or make the Authority liable to any such
persons, firms, or corporations, or to any government, for the acts, omissions, liabilities, obligations, and
taxes, of whatsoever nature, of Developer or of its employees, agents, or independent contractors.
Developer’s obligations under this Section shall survive any termination of this Agreement.

12,10 Waivers. The failure of cither party to insist in any ane or more cases upon the strict
performance of any of the other party’s obligations under this Agm g£ment or to exercise any right or
remedy herein contained shall not be construed as a waiver or E,*F' incuishment for the foture of such
obligation, right or remedy. No waiver by either party of ag§"proviion of this Agreement shall be
deemed to have been made unless set forth in writing and si@?ﬁ by that p‘hz

£ 9
.emenprovisions, and conditions contained

i successors and assigns.

12.11 Successors. The terms, covenants,
herein shall bind and inure to the benefit of the parties heraii,

12.12 Headings. The headings in t‘rmf?-'@wnem "—-=-n for convenience only and shall
not be used to define, limit or describe the scope %hl 'fm eiit or any of the obligations herein.

12.13 Construction. When 'mu’s cement a pronoun is used, it shall be construed to
represent either the singular or the plferal. eitligr the milgeuline or the feminine, as the case shall demand.
d’ b
v
.. 4
niess otherwise expressly stated, all approvals or consents

be unreasonably withheld, conditioned or delayed, and shall

12.14 Certain Approv.:l?.
required of either party hcrll&w i
be in writing. ,.f'

12.15 Developcr% Warra v of Good Standing and Authority. Developer represents and
warrants to the Authority thaﬁ@ 'igper is duly organized and validly existing under the laws of the State
of Missouri, and is qualified to d (Pusiness in the State of Califomia.

12.16 Authority’s Warranty of Good Standing and Authority. The Authority represents and
warrants to Developer that (i) the Authority is a duly orgamized, validly constituted and existing
California municipal corporation and is in good standing under the laws of the State of California.

12.17 Binding Effect. This Agreement will inure to the benefit of, and will be binding upon,
the Authority’s successors and assigns except as otherwise provided in this Agreement. This Agreement
will inure to the benefit of, and will be binding upon, Developer’s successors and assigns so long as the
succession or assignment is permitted pursuant to the terms of this Agreement.

12.18 Cumulative Rights. Except as expressly limited by the terms of this Agreement, all
rights, powers and privileges conferred hereunder shall be cumulative and not restrictive of those
provided at law or in equity.

12.19 Conflict of Interest. The Developer covenants that neither it nor any of its directors,
officers, partners or employees has any interest, nor shall acquire any interest, directly or indirectly,

KH 427599.10DMEAST #32310863 v3 42



Attachment 1

which would conflict in any manner or degree with the performance of the services hereunder, including
the causing of the Authority to suffer a conflict of interest prohibited by applicable laws, regulations, or
confracts with a funding entity.

12.20 References to this Agreement. All references to this Agreement shall include all
documents and exhibits incorporated by reference.

12.21 Authority to Execute. The undersigned individuals represent and warrant that they are
expressly and duly authorized by their respective entities or agencies to execute this Agreement and to
legally bind their respective entities or agencies as set forth in this Agreement,

[signatures appear on following page]

U,
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IN WITNESS WHEREOF, the parties have duly executed this Agreement by their duly
authorized signatories on or as of the date first written above.

AUTHORITY:
HOUSING AUTHORITY OF THE COUNTY OF SACRAMENTO
By:

Name:
Title:

DEVELOPER:
McCORMACK BARON SALAZAR, INC.
By:

Name:
Title:

g
S

KH 427599.10DMEAST #32310863 v3 44



Attachment 1

Exhibit A
Existing Development

The land situated in the City of Sacramento, County of Sacramento, State of California,
and described as follows:

PARCEL ONE:

BEGINNING AT A CONCRETE MONUMENT MARKED RE 2675 SET AT THE INTERSECTION
OF THE CENTER LINE OF 12TH STREET WITH THE CENTER LINE OF NORTH D STREET, AS
SAID STREETS ARE SHOWN AND SO DESIGNATED ON THE OFFICIAL "MAP OF PART OF
SACRAMENTO LYING BETWEEN 10TH AND 25TH STREETS, A STREET AND THE
AMERICAN RIVER", RECORDED IN THE OFFICE OF THE COUNTY RECORDER OF
SACRAMENTO COUNTY APRIL 24, 1850, IN BOOK 1 OF MAPS, MAP NO. 8; FROM WHICH
POINT OR BEGINNING AN IRON PIPE MONUMENT SET BY TH®#ITY ENGINEER OF THE
CITY OF SACRAMENTO AT THE INTER-SECTION OF THE CE¥'ER LINE OF SAID 12TH
STREET WITH THE CENTER LINE OF NORTH B STREET Q%OUTH 18° 48' 10" WEST
841.92 FEET; THENCE FROM SAID POINT OF BEGINNING'NGR I H18° 48' 10" EAST 917.64
FEET ALONG THE CENTER LINE OF SAID 12™ STREESTO A POINYJON THE SOUTHERLY
BOUNDARY OF THAT CERTAIN RIGHT-OF-WAY R#SCRIZED IN DEF® EXECUTED BY

1912, AND RECORDED IN THE OFFICE OF THE COLIs
COUNTY, FEBRUARY 12, 1912, IN BOOK 34®QF DEEDS{BAGE 480; THENCE NORTH 84° 37"
10" EAST 969.90 FEET ALONG SAID SOUTHERIATRE /

POINT ON THE CENTER LINE OF 14TH STR
SACRAMENTOQ"; THENCE SOUTH 1§¥R¢
OF 14TH STREET TO A CONCREF#

24T 1083.05 FEET ALONG SAID CENTER LINE

L IMENABMARKED RE 2675 SET AT THE
INTERSECTION OF THE CENTFX LINEAIE SAIDSMTH STREET WITH THE NORTHERLY LINE
OF 12TH STREET ROAD; THENCR:CH SOUTH 18° 50' 10" WEST 46.05 FEET ALONG
THE CENTER LINE OF SAdiTHSREET TO POINT ON THE CENTER LINE OF 12TH
STREET ROAD; THENGE-SOUTERYESPERLY ALONG THE CENTER LINE OF 12TH STREET
ROAD, CURVING TGf?HE LEFT iy AN'ARC OF 1500.00 FEET RADIUS, SAID ARE BEING
SUBTENDED BY A CHGRD BEARIMG SOUTH 58° 08' 40" WEST 34.84 FEET; THENCE
CONTINUING ALONG p%ﬁ;"EN;{”R LINE OF 12TH STREET ROAD SOUTH 57° 29' 10" WEST
202.18 FEET TO THE NTE%— ON OF THE CENTER LINE OF 12TH STREET ROAD WITH
THE CENTER LINE OF SAID NORTH D STREET; THENCE NORTH 71° 17' 00" WEST 38.48 FEET
ALONG THE CENTER LINE OF NORTH D STREET TO A CONCRETE MONUMENT MARKED
RE 2675 SET AT THE INTERSECTION OF SAID CENTER LINE OF NORTH D STREET WITH
THE NORTHERLY LINE OF 12TH STREET ROAD; THENCE CONTINUING NORTH 71° 17' 00"
WEST 697.21 FEET TO THE POINT OF BEGINNING.

PARCEL TWO:

BEGINNING AT THE SOUTHWEST CORNER OF THAT CERTAIN TRACT OF LAND
DESCRIBED IN THAT CERTAIN DEED EXECUTED BY THE HOUSING AUTHORITY OF THE
COUNTY OF SACRAMENTO TO THE NORTH SACRAMENTO SCHOOL DISTRICT OF
SACRAMENTO COUNTY DATED NOVEMBER 7, 1941 AND RECORDED IN THE OFFICE OF
THE COUNTY RECORDER OF SACRAMENTO COUNTY NOVEMBER 27, 1941 IN BOOK 921 OF
OFFICIAL RECORDS AT PAGE 290; THENCE FROM SAID POINT OF BEGINNING NORTH 84°
37 10" EAST 969.90 FEET TO THE SOUTHEAST CORNER OF THE SAID NORTH SACRAMENTO
SCHOOL DISTRICT PROPERTY; THENCE NORTH 18° 50' 10" EAST 32.88; THENCE SOUTH 84°
37 10" WEST 969.93 FEET, PARALLEL WITH THE SOUTHERLY BOUNDARY OF SAID NORTH
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SACRAMENTO SCHOOL DISTRICT PROPERTY TO A POINT ON THE WEST BOUNDARY OF
SAID NORTH SACRAMENTO SCHOOL DISTRICT PROPERTY; THENCE SOUTH 18° 48' 10"
WEST 32.88 FEET TO THE POINT OF BEGINNING.

APN: 001-0090-003-0000
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Exhibit B-1
Descripiion of Phasing
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Twin Rivers Project Phasing
As of November 30, 2017

: dBR e 2=l
% 25H Hﬂl:.l. ij aen i 2 Dufice | Packing |

1 A 2.92 39 48 19 1 0 107 36.6 77

2 B 166 * 31 10 1 0 66 38 50

3 c 275 49 19 8 ] 0 82 298 64

4 2] 325 28 88 14 4 i 85 262 82

5 E 115 18 30 10 6 1 65 56.5 47

6 F 268 27 43 n 0 o 82 05 100

Totak| 1441 185 208 73 18 2 487 33.8 420

% of Total:] 38.0% | 429% 15.0% 3.7% 0A4% | 100.0%
Site Plans:
Block A - Attached

Block B -Attached F 4
Block € - To be Determined

Block D - To be Determined

Block E - To be Determined

Block F - To be Determined Q




OWNER: MCCORMACK BARON SALAZAR

PROJECT NAWE: TWIN RIVERS BLOCKS A+B
CNNTADARS: QACFEVERITO, CA

E.’

ARCH ITECTS



OWNER: MCCORMACK BARON SALAZAR

PROJECT NAME: TWIN RIVERS BLOCKS A+B

EF

LT ARSI RASREWINTO, CA.

E
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Exhibit B-2
Conceptual Site Plan
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UNIT COUNT BY TYPE

i - H R = | Bl i i =i ,
oA e £ (inEs. T .ro
A 2.92 3g 48 19 1 107 36,6 Tre N —
Ie 1.66 24 31 10 1 66 39.8 ] .
lc_ 275 FT) 19 8 6 B2 20.8
[ 3.25 28 a8 14 4 1 85 26.2 L o o
3 115 18 30 10 6 1 65 56.5 &&.,
F 2.68 27 a3 2 82 30.6 P H
otal 14.41 185 209 73 18 2 487 33.8 420 g & H
»
3B0%  429% 15.0% 3.7%  04% SMYTHE ACADEMY "
£ SCHOOL SITE
X Exiating Strest Grid
Large bliocks inhibt novif-3outh and

sast-west movament ifrough the shudy ama

) ;w_n:mam w._....._...—m,aa

Legand
“HM.\L 2-Sitory 3-Bedroom Townhouse
I 5-story Ganten Apartment Buiding
[] «Story Mubt-Famiy Apariment Buling

[ ] Paking

e

. GRS

£
C]
400" w.-m-
-3
§

SCALE IN FEET

Z=>
2
g#

SACRAMENTO

Twin Rivers Transit-Oriented Development and Light Rail Station Project . 140202
Figure 2-4
Conceptual Site Plan

ARCHITECTS
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SACRAMENTO - TWIN RIVERSCHOICE NEIGHBORHODDSGRANT SCHEDULE OF ACTIVITIES

SIART ENIEH | RESPONSIBLE | COMMENTS
PARTY
Jan 2017 Jan -'ng Done
May 2017 Mzy-17 |MBS Done
July 2017 Jui-17 MBS Dong
Aug-17_ |HACOS Done

TCAC Application (9% LIHTC)

TCAC Award

Initial Financlal Closing and Consiruciion

Construcfion Complste

Lease Up

Phaso 3: Lot 3

{Pre-Application to SHRA (gap financing le gﬂ‘f-

|Development Proposal tc SHRA

SHRC/Cotincil | of Commitment

-l"'-u

VRHP Application g
Demollion and Sha Preparation % "

CDLAC Application {4% LIHTC)‘_ - ‘u-ﬁ._

VHHP Award .,

CDLAG Award ‘!- S

Pre; Final Loen Documents : r

SHRG/Coundll Approval of Loan & Bomw ™~ Dec 20

Initial Financial Closing and Construction

Construction Complels

|Lsasa Up
1

11/20/2017



SACRAMENTO - TWIN RIVERSCHOICE NEIGHBORHOODSGRANT SCHEDULE OF ACTIVITIES

cafion to SHRA fnancing lender)

Devalopment Propossl o SHRA

Development Proposal to SHRA MBS
[SHRC/Council Approval of Commitment HACOS

|Site Preparation MBS Plznned
AHSC Full Application MBS Planned
CDLAC Application {4% LIHTC MBS Planned
MBS Planned
MBS Planned
epare MBS [Planned
Do Dec 2021 (eariy) HACOS [Planned
S Dec 2022 (late) Iu;as [Flanned
Construction Complets SO Sept 2023 MBS 'ﬂmu

=Phase 6 may occur earlier and concurrent wih
another phase depenting on completion of the new
light rall stafion.

11/20/2017



SACRAMENTO - TWIN RIVERSCHOICE NEIGHBORHOOQDSGRANT SCHEDULE OF ACTIVITIES

Planned

11/20/2017
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Exhibit D
Development Budget
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Twin Rivers Transit Oriented Development and Light Rail Project

Project Sources:
Private

State
Local
Federal
Totai:

Project Uses:
Development
Resident Services
Relocation
Demolition
Infrastructure
Housing
Park
Light Rail Station
Community Improvements
Other

Note: Each phase off)

Estimated as of November 30, 2017

5 110,000,000 (Tax Credit Equity and Bank loans)
60,000,000 (AHSC, TCC, and/or IIG Grants)
105,000,000 (Existing Sources and Future Gap Loans)
65,000,000 (CNI, CDBG, COther)

) 340,000,000

$ 3,000,000 4
4,600,000 f
4,500,000
4,500,000

23,000,000

270,000,000
60

23,000%80



Exhibit E
Approved Contractors. Consultants, Etc.
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Exhibit F
Environmental Documentation
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Twin Rivers Transit Oriented Development and Light Rail Project
Environmental Documentation

Initial Study/Environmental Assessment (IS/EA) Documents Date
Draft Final IS/EA 3/22/2017
Comments on Draft Final IS/EA 3/30/2107
Final IS/EA 7/18/2017
SHRC 7/19/2017
Planning Commission 7/27/2017
Board of Supervisors/City Coundil 8/22/2017
Environmental Assessments
Initial Phase 6/28/2012
Initial Phase Il 11/26/2012
Phasel | 12/3/2013
linvestigation - Phase | Supplemental lan, 2014
Phase | Update - 5/3/2016
Phase | Investigation 5/6/2016

Phase I 9/22/2016
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Exhibit G
Insurance Requirements

The Developer shall furnish to the Authority Certificates of Insurance that indicate that insurance
coverage has been obtained by the Developer (or the architects hired by the Developer in the case of the
professional liability coverage set forth below) which meets the requirements as outlined below:

Design Stage
1.  Worker’s Compensation Insurance for all employees of the Developer.
2. Public Liability Insurance on a comprehensive basis in an amount not less than $1,000,000
combined single limit per occurrence for bodily injury and property damage, as well as

$2,000,000 aggregate and $5,000,000 umbrella. Housing Authority of The County of
Sacramento to be shown as an additional insured. -

3. Automobile Liability Insurance covering all owned, 4 wned, and hired vehicles used in
connection with the Services, in an amount not lesalls ‘i 5§3000,000 combined single limit

per occurrence for bodily injury and property fgﬁge

4. Professional Liability Insurance by the Ar. " ecl owcord n an‘;)mount not less than
$1,000,000.

Construction Stage

Completed Value Builder’s Risk Ighrancg F.‘.__m sk” basis in an amount not less than 100% of the
replacement cost of the structures as I:.u,‘_:' as materals in place and/or stored at the site(s}, whether or not
partial payment has been g o shall be in the name of the Developer, the Owner Entity, and
the Authority. Coverag {111 rema‘ﬂ%t pla@mﬂl substantial completion of the construction.

&

Operational Stage

In addition to coverage requlre.1 i‘:"ffﬁe Design Stage Nos 1, 2 & 3 and as may be later determined in
Closing documents, the following will be provided:

Property Insurance on an “All Risk” basis for 100% the replacement cost of the structures where the
Authority owns title to the land. The Authority shall be named as a loss payee on this policy.

All insurance policies required above shall be issued by companies authorized to do business under the
laws of the State of California with the following qualifications:

The company must be rated no less than “B™ as to management, and no less than “Class V” as to financial

strength, according to the latest edition of Best’s Insurance Guide published by A.M. Best Company,
Oldwick, New Jersey, or its equivalent.
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Exhibit H
Housing Plan

<<&
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Sacramento - Twin Rivers 10/26/2017
Airordanne
PEV Choice (non-
Start Finish | Replacement| replacement | Un-Restricted TOTAL
DEVELOPMENT PHASE Date Date Units units}) Units (market} UNITS NOTES
[On-Site Phases
Phase 1 - Block A | Jul 2018 | Nov 2019 42 38 27 107
Phase 2 - Block B Jul 2018 | Nov 2018 29 24 13 66
Phase 3 - Block C Jan 2019 | May 2020 40 18 23 81
Phase 4 - Block D Apr2020] Oct2021 40 18 29 87
Phase 5 - Block E Dec 2020} Sep 2022 30 18 14 62
Total On-Site Units 181 . 116 106 203
[Off-Site Phase ) r i
Phase 6 - Block F Dec 2021| Dec 2022 az 18 20! 84
/._,.. _u_._.ls%_.-_o:uim. <
DEMOLITION # Units | Start Date| Finish Date ,ﬁmﬁ_onan__mm-
Phase 1 144 Jan 2018 Apr 2018 Phates 1 and ' AR
Phase 2 74 Sep 2018 Dec 2018 i
Phase 3 - N/A "
Phase 4 - N/A =

|Phase 5 - N/A

Original # Bedrooms

Y 4
ol AL
REPLACEMENT BEDROOMS 1BED 2 BED 3 BED 4 BED 5BE® 1
Phase 1 39 48 19 1 1]
Phase 2 24 31 10 1 bil
Phase 3 51 20 8 P 0
Phase 4 30 41 14 2 0
Phase 5 20 30 10 2 0
Phase 6 28 44 12 [4] g _—
Total New Replacement Bedroomy 192 214 73 8 0
A
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OPTION TO LEASE
Twin Rivers
Block

THIS OPTION TO LEASE (this “Option”) is made and entered into as of

, 2017, by and between the HOUSING AUTHORITY OF THE COUNTY

OF SACRAMENTO, a public body corporate and politic organized under the laws of

the State of California ("HACOS”), and McCORMACK BARON SALAZAR, INC.., a
Missouri corporation (“Optionee '), who hereby agree as follows:

WITNESSETH:

WHEREAS, HACOS owns that certain parcel of land more particularly described
on Exhibit A — Legal Description attached hereto and incorporated herein (the

“Property™); and

WHEREAS, Optionee intends to form an ownership entity that will develop rental
dwelling units on the Property comprising the # of ## phases of new construction of
rental units of the Choice Neighborhoods Initiative redevelopment being pursued by the
parties (the “Project™); and

WHEREAS, in order to facilitate the Project, HACOS wishes to provide Optionee
with an Option to lease the Property under a long-term lease of the Property (the
“Lease™),

NOW THEREFORE, in consideration of Ten Dollars ($10.00) and the mutual
covenants of HACOS and Optionee and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, HACOS and the Optionee
hereby agree as follows:

1. Option: At any time on or before month/day/year, Optionee shall have the
right and option to lease the Property pursuant to the Lease. Optionee may
exercise the option granted herein at any time during the time period set forth
above by notifying HACOS in writing at Jeast thirty (30) days prior to the date the
Lease shall become effective; provided, however, that the form and substance of
the Lease, the execution of the Lease, and disposition of the Property shall be
subject to the approval of the U.S. Department of Housing and Urban
Development (“HUD”). The parties may, upon mutual agreement, extend the
term during which the Option may be exercised

2. Terms and Conditions of Lease: Subject to the approval of HUD, the
material terms of the Lease shall include the following provisions:

a. The term shall be 99 years (or such shorter period of time, in
no event less than 75 years, as the parties may establish with
‘the approval of the Project’s investor).



b. The aggregate rent for the term shall be established by the
parties in an amount equal to the appraised value of the land
(as restricted), which rent payment shall be made through a
combination of a single up-front payment due on or promptly
after the commencement of the term and further payments, as
applicable, to be paid from net cash flow of the tenant under
the Lease.

c. Title to the Property shall be good and marketable, and free
and clear of all liens, charges, encumbrances, encroachments,
easements, restrictions, leases, tenancies, occupancies or
agreements or other matters unduly burdening the
development of the Project other than any mortgages placed
upon the Property in connection with the financing of the
Project, and any other permitted exceptions agreed to by
HACOS and Optionee; provided, however, that if the terms
of this Section 2.c. are not satisfied, then the Optionce’s sole
recourse and remedy shall be to terminate this Option,

d. The Optionee will be responsible for all operating expenses
of the Property, including insurance.

e. Except as expressly set forth in the Lease, neither HACOS
nor the Optionee will have the right to transfer or assign its
rights under the Lease, except with the consent of the other
and, if applicable, of HUD.

f.  Other terms and conditions acceptable to the parties.

3. The Optionee shall be obligated to complete the transaction and to
consummate the Lease only upon the satisfaction of each of the following
conditions: a) the Optionee shall have obtained any and all government approvals,
licenses, permits and other approvals necessary for the development of the
Project; b) the Optionee shall have completed all real estate and environmental
due diligence it deems appropriate in its sole and absolute discretion; ¢) HACOS
shall have received, on or before entering into the Lease, HUD's approval, if
required, of the disposition of the Property and the form of the Lease; and d) the
parties’ completion of all state and Federal environmental reviews, including
without limitation the issuance of approval by HUD pursuant to the National
Environmental Policy Act and 24 CFR Part 58.

4, The Optionee will be permitted to assign or encumber its leasehold
interest under the Lease as security for debt financing for the Project. Such
assignments or encumbrances will be subject to the prior written approval of
HACOS and HUD, as applicable.

5. Neither this Agreement nor the Lease shall be recorded, but upon
execution of the Lease a memorandum of the Lease shall be recorded or
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memorialized in the appropriate office of public records. All costs of transfer and
recordation will be borne by the Optionee as a project expense, and not by
HACOS.

6. Notices: Any and all notices, elections, demands or communications
permitted or required to be made under this Option shall be in writing, signed by
the party giving such notice, and shall be delivered in person or sent by registered
or certified mail to the other party hereto. The date of personal delivery or the
date of such mailing, as the case may be, shall be the date that such notice or
election shall be deemed to have been given. For the purpose of this Option:

The address of HACOS is:

Housintﬁ Authority of the County of Sacramento
801 12™ Street

Sacramento, CA 95814

Attn.: La Shelle Dozier, Executive Director

With a copy to:
Ballard Spahr LLP
1909 K Street, NW 12" Floor
Washington, DC 20006
Attn.: Amy Glassman

The address of Optionee is:
McCormack Baron Salazar, Inc.
720 Olive Street, Suite 2500
St. Louis, MO 63101
Attn.: Hillary Zimmerman, General Counsel

With a copy to:

Klein Hornig LLP

101 Arch Street, Suite 1101
Boston, MA 02110

Attn: Daniel M. Rosen

7. Choice of Law: This Option shall be governed by and construed in
accordance with the laws of California.

8. No Assignment: The Optionee shall not assign its interest in the Option
without the prior written consent of HACOS, except that the Optionee may assign
its interest to a single purpose entity formed to construct and own the Project
provided that such entity has been approved by HACOS and, if applicable, by
HUD.
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8. Counterparts:  This Option may be executed in multiple original
counterparts, each of which shall constitute an original document binding upon
the party or parties signing the same. It shall not be necessary that all parties sign
all counterparts and this Option shall be binding if each party shall have executed
at least one counterpart.

IN WITNESS WHEREOF, the parties have duly executed this Option by their
duly authorized signatories on or as of the date first written above.

HACOS:

HOUSING AUTHORITY OF THE COUNTY OF
SACRAMENTO

By:
Name: La Shelie Dozier
Its: Executive Director
Hereunto duly authorized

OPTIONEE:

McCORMACK BARON SALAZAR, INC.

By:
Name; Yusef Freeman
Title: Vice President
Hereunto duly authorized
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Exhibit A
Legal Description

The Property
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o0 UNIT COUNT BY TYPE
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December 1, 2017

Sacramento Housing and
Redevelopment Commission
Sacramento, CA

Honorable Members in Session:
SUBJECT:

Twin Rivers Phase 1 Tax Equity and Fiscal Responsibility Act (TEFRA) Hearing, and
Approval of Loan Commitment and Tax Exempt Bonds

SUMMARY

The attached report is presented for your review prior to review by the City of
Sacramento.

RECOMMENDATION

Staff recommends approval of the recommendation cutlined in the attached report.

Respectfully submitted,

Executive Director

Aftachment

801 12" Street, Sacramento, CA 95814



REPORT TO COUNCIL AND
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City of Sacramento
915 | Street, Sacramento, CA 95814-2671
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Public Hearing

January 9, 2018

Chair and Members of the Housing Authority Board
Honorable Mayor and Members of the City Council

Title: Twin Rivers Phase 1 Tax Equity and Fiscal Responsibility Act (TEFRA)
Hearing, and Approval of Loan Commitment and Tax Exempt Bonds

Location/Council District: 321 Eliza Street, Council District 3

Recommendation: Conduct a public hearing and upon conclusion adopt: 1) a City
Council Resolution indicating the City Council has conducted a Tax Equity and Fiscal
Responsibility Act (TEFRA) public hearing related to the proposed construction and
financing of Twin Rivers Phase 1 (Project); 2) a City Council Resolution which a)
approves a loan commitment of $5,000,000 in City Housing Trust Funds (HTF) to the
Project, b} authorizes the Sacramento Housing and Redevelopment Agency (Agency) to
execute a Loan Commitment Letter with Twin Rivers Phase 1, L.P. (McCormack Baron
Salazar, Inc.) or related entity, ¢) authorizes the Agency to execute all necessary
documents associated with this transaction, d) authorizes the Agency to amend its
budget, and e) makes related findings; 3) a Housing Authority Resolution which a)
approves a loan commitment of $2,000,000 in Housing Successor Funds and
$7,000,000 in Choice Neighborhoods Initiative (CNI) funds to the Project, b) authorizes
the Sacramento Housing and Redevelopment Agency to execute a Loan Commitment
Letter with Twin Rivers Phase 1, L.P. (McCormack Baron Salazar, Inc.) or related entity,
c) authorizes the Agency to execute all necessary documents associated with this
transaction, d) authorizes the Agency to amend its budget, and e) makes related
findings; and 4) a Housing Authority Resolution which a) indicates the intention of the
Housing Authority of the City of Sacramento to issue up to $32,000,000 in tax-exempt
mortgage revenue bonds to provide acquisition, construction and permanent financing
for the Project, b) authorizes an application to the California Debt Limit Aliocation
Committee (CDLAC) for allocation authority to issue the bonds, and c) authorizes the
Executive Director, or designee, to execute the necessary documents associated with
the transaction.

Contact: Christine Weichert, Assistant Director, 440-1353; Tyrone Roderick Williams,
Director of Development, 440-1316

Presenters: Terren Wing, Housing Finance Analyst, 916-440-1393

Department: Sacramento Housing and Redevelopment Agency
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Description/Analysis

Issue Detail: The proposed Project is a new construction, mixed-income housing
development. The Project will be the redevelopment of the existing Twin Rivers public
housing development, which currently contains 218 housing units originally constructed
primarily between 1942 and 1846. As a result, many of the systems and infrastructure at
Twin Rivers have reached the end of their useful lives. The Twin Rivers redevelopment
will preserve a project that is currently publicly subsidized, but not at levels which allow
for continued sustainable operations.

The Project is the first of six phases of development for the Twin Rivers public housing
redevelopment. When complete, the entire Twin Rivers community will consist of
approximately 487 units with an array of units at different affordability levels, including
market rate and a minimum of 218 public housing replacement units.

In 2015, the Housing Authority was awarded a $30 million Choice Neighborhoods
implementation Grant for the Twin Rivers Transit Oriented Development and Light Rail
Station Project. This Grant will support the housing program and master plan for Twin
Rivers and include one-for-one replacement of all 218 Twin Rivers public housing units
within a newly constructed, mixed-income community. A portion of these funds will
support the development of this first phase of the six phase Twin Rivers development.

The proposed Phase 1 Project will include townhomes, multifamily and garden-style
walk-up buildings with a total of 11 buildings, 77 on-grade parking spaces, and 107 units
comprised of 1-bedroom, 2-bedroom, 3-bedroom, and 4-bedroom units. Phase 1 will
also contain a majority of the amenities for the entire 487 unit Twin Rivers community,
including management offices, two resident community rooms, fithess center, business
center with Wi-Fi, swimming pool, and barbeque area. A vicinity map is included as
Attachment 2. A project rendering is included as Attachment 3.

Infrastructure: Required off-site infrastructure improvements for the entire Twin Rivers
community redevelopment project are divided into two stages. The first stage of
infrastructure work is anticipated to cost up to $10,500,000 and will provide the
necessary infrastructure for the first two phases of the residential development. A report
with a funding recommendation for these improvements will be presented at a future
meeting.

Developer: The limited partnership, Twin Rivers Phase 1, L.P. will develop the Project.
A McCormack Baron Salazar, Inc. (MBS) affiliate, Twin Rivers Phase 1 MBS GP, Inc.,
as co-general partner of the limited partnership, is an experienced owner and manager
of affordable rental housing projects. In 2012, the Housing Authority released a Request
for Qualifications (RFQ) to determine the most qualified Master Developer to serve as
Housing Lead to assist in developing the Twin Rivers public housing site. Four
proposals were received. Based on the recommendation of the selection panel and
Executive Director, the Housing Authority approved the selection of McCormack Baron
Salazar as the Master Developer to serve as Housing Lead. MBS has more than 40
years of experience in affordable housing and has developed over 21,000 homes in 23
states across the U.S., including 13 communities in California. They have extensive
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experience in financing projects with tax credits, tax exempt bonds, and other public and
private funding sources.

The Master Development Agreement (MDA) between the Housing Authority of the
County of Sacramento and McCormack Baron Salazar, Inc. was approved by the Board
of Supervisors and City Council on December 12, 2017. The MDA provides the agreed
upon terms, conditions, and operational framework required to take all action necessary
to implement the Twin Rivers development. The MDA contains the ground lease option
for this Phase 1 of the development. This ground lease option, which provides the
required site contro! will be executed in advance of the Affordable Housing and
Sustainable Communities application in mid-January 2018.

The Sacramento Housing Authority Repositioning Program, Inc. (SHARP}) is the
managing general partner of the limited partnership. It is a non-profit public benefit
corporation formed by the Housing Authority to pursue projects as a strategic response
to reductions in federal funding sources for public housing. SHARP can attract private
development partners and financing sources not otherwise directly available to the
Housing Authority. Three of the five SHARP Board members are Agency management
staff. The remaining Board members include a former housing professional and an
affordable housing developer.

Property Management: The Project will be managed by McCormack Baron
Management, an experienced property management firm with over 40 years of
experience operating affordable apartment communities. Agency staff has reviewed and
approved the management plan, including daily operations, leasing procedures,
maintenance, and eviction procedures to ensure the company meets Agency
requirements for property management.

Resident Services: Resident services will be provided by Urban Strategies, which
currently provides resident services to 11 affordable housing communities across the
country. Urban Strategies will be required to provide at least 15 hours of services per
week for Phase 1 residents. Programs will be tailored to resident needs. Agency staff
has reviewed and approved Urban Strategies’ resident services plan detailing the scope
and schedule of services to be provided. Services will be provided by an on-site
services coordinator and will include social services and enrichment programs. The
Agency will approve subsequent providers of additional services.

Security Plan: Agency staff has reviewed and approved a security plan which includes
security cameras, instailation of exterior lighting, security patrols, and access controlled
gates.

Project Financing: In addition to the Agency loan and Housing Authority ground lease,
the Project is anticipated to be financed with four percent Low Income Housing Tax
Credits (LIHTCs), tax-exempt bond financing, a bank loan, an Affordable Housing and
Sustainable Communities (AHSC) loan from the California Department of Housing and
Community Development (HCD), and a deferred developer fee. The law firm of Orrick,
Herrington and Sutcliffe LLP, will serve as Bond Counsel to the Housing Authority.

Unit Affordability: As a condition of receiving tax credits and the benefits of tax-exempt
bond financing, federal law requires that units be set aside for targeted income groups.

3
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Income restrictions from LIHTC financing require that 20 percent of the units have rents
that are affordable to households with income up to 50 percent of Area Median Income
(AMI). In addition, 42 replacement Project Based Vouchers for the public housing
replacement units have been approved by the United States Department of Housing
and Urban Development (HUD) for the Phase 1 Project.

Project affordability restrictions will be specified in regulatory agreements with the
Developer. These anticipated sources and their affordability requirements are
summarized in the following table:

. % of Affordability . Regulatory
Unit Type Units Restrictions Units Requirements
Low Income Housing Tax Credits, Extremely Low
Tax-exempt Bonds, Project Based 40% y 42 | 55 years
(30% AMI)
Vouchers and Agency loan
Low Income Housing Tax Credits, Low Income
- Q
;La:; exempt Bonds and Agency 35% (60% AMI) 37 | bb5years
Market Rate 25% | None 27 | None
Total 100% 107

A project summary, including proposed sources and uses of funds, is included as
Attachment 4. A project cash flow proforma and a schedule of maximum income and
rents are included as Attachments 5 and 6.

Policy Considerations: The recommended actions are consistent with a) the Agency’s
previously approved Multifamily Lending and Mortgage Revenue Bond Policies, priority
1. Preservation (Resolution No. 2008-148). There is one exception to the Agency's
policy on annual payment for monitoring the regulatory restrictions: The Agency will
collect the monitoring fee based on 75 percent of the bond amount rather than the full
bond amount, given that 75 percent of the units are affordable; b) the 2013-2021
Housing Element, which encourages the provision of a variety of quality housing types
to encourage neighborhood stability, including options for extremely low-income
households (Resolution No. 2013-415); c) the Sacramento Promise Zone Plans and
Goals, Sustainably Built Community sub-goal to increase housing types and transit
growth to promote livability and connectivity within the Promise Zone (Resolution No.
2015-263); and d) the Downtown Housing Initiative and Initiation of the Downtown
Specific Plan, to bring 10,000 places to live to Downtown Sacramento by year 2025
(Resolution No. 2015-282).

Economic Impacts: This multifamily residential project is expected to create 426.27
total jobs (241.55 direct jobs and 184.72 jobs through indirect and induced activities)
and create $35,522,558 in total economic output ($21,653,212 of direct output and
another $13,869,345 of output through indirect and induced activities). The Developer
will be encouraged to use the First Source Program, or similar program, for employment
opportunities. The indicated economic impacts are estimates calculated using a calculation
tool developed by the Center for Strategic Economic Research (CSER). CSER utilized the

4
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IMPLAN input-outpuf model (2009 coefficients) to quantify the economic impacts of a
hypothetical $1 million of spending in various construction categories within the City of
Sacramento in an average one-year period. Actual impacts could differ significantly from the
estimates and neither the City of Sacramento nor CSER shall be held responsible for
consequences resulting from such differences.

Environmental Considerations: California Environmental Quality Act (CEQA) and the
National Environmental Policy Act (NEPA): A combined Initial Study/Environmental
Assessment {IS/EA) was prepared for the Twin Rivers Transit-Oriented Development
Project pursuant to CEQA requirements under Title 14, §15070 of the California Code of
Regulations (CCR), and NEPA requirements under Title 24, Code of Federal
Regulations (CFR) Part 58.36. Following a prescribed 30-day public comment period for
the IS/EA, and after addressing public comments, the SHRC approved the final
environmental document on behalf of the Agency at its meeting on July 19th. Along with
site entitlements, the Planning and Design Commission for the City of Sacramento
made findings pursuant to CEQA and adopted the Mitigated Negative Declaration
(MND) and associated Mitigation Monitoring and Reporting Program (MMRP) on July
27, 2017, and subsequently issued a Notice of Determination (NOD) pursuant to CEQA
and a Finding of No Significant Impact (FONSI) pursuant to NEPA. On August 22, 2017,
The County Board of Supervisors adopted the MND and associated MMRP and
approved the Project. On August 7, 2017, a NOD was filed pursuant to CEQA by the
City of Sacramento as Lead Agency. On August 24th, a NOD was issued by the Agency
as a Responsible Agency. No further environmental review is required for the proposed
actions.

Sustainability Considerations: The Project has been reviewed for consistency with
the goals, policies, and targets of the 2035 General Plan. |f approved, the project will
advance the following goals, policies, and targets that will directly or indirectly conserve
energy resources and reduce greenhouse gas emissions, in part, from the 2035
General Plan: a) Housing Element — Strategies and Policies for Conserving Energy
Resources — Climate Action Plan, subsection 7.2: improving the energy efficiency in
new buildings; and b} Environmental Resources - Air Quality and Climate Change sub-
section 6.1.7: reduce greenhouse gas emissions from new development, promoting
water conservation and recycling, promoting development that is compact, mixed use,
pedestrian friendly, and transit criented; and promoting energy-efficient building design
and site planning.

Commission Action: At its meeting on December 6, 2017, the Sacramento Housing
and Redevelopment Commission adopted a motion recommending approval of the
attached resolution. The votes were as follows:

AYES:

NOES:

ABSENT:
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Rationale for Recommendation: The actions recommended in this report enable the
Agency to continue to fulfill its mission to provide a range of affordable housing
opportunities in the City and are consistent with the Agency's previously approved
Multifamily Lending and Mortgage Revenue Bond Policies, the City of Sacramento’s
2013-2021 Housing Element, Promise Zone plans and goals, and the Downtown
Housing Initiative and Initiation of the Downtown Specific Plan.

Financial Considerations: The Agency will receive a one-time issuance fee of 0.25
percent of the bond .amount, which is payable at bond closing, and annual payment for
monitoring the regulatory restrictions and administration of the bonds, in the amount of
75 percent of 0.15 percent of the bond amount for the term of 55 years. The Developer
will be responsible for payment of all costs, fees, and deposits relating to the bond
application. Mortgage revenue bonds do not represent a financial obligation of the
Agency, Housing Authority, or City of Sacramento. The Agency financing consists of an
Agency loan of $5,000,000 in City Housing Trust Funds, $2,000,000 in Housing
Successor Funds, and $7,000,000 in Choice Neighborhoods Initiative funds. The
Housing Authority will provide a ground lease option of $704,575. The Loan
Commitment is included as Exhibit A to the attached City Council Resolution.

LBE - MMWBE and Section 3 requirements: Minority and Women's Business
Enterprise requirements will be applied to all activities to the extent required by federal
funding to maintain that federal funding. Section 3 requirements will be applied to the
extent applicable. Developer will be encouraged to work with the Sacramento
Employment and Training Agency, the Greater Sacramento Urban League or similar
programs, for employment opportunities.

L
Respecifully Submitted b "' ;é..

Attachments

01 Description/Analysis and Background

02  Vicinity Map

03 Project Rendering

04 Project Summary

05  Cash Flow Proforma

06 Maximum Income and Rent Limits

07  City Council Tax Equity and Fiscal Responsibility Act Resolution

08 City Council Loan Commitment Resolution

09  Exhibit A to Resolution (Conditional Loan Commitment for Twin Rivers Phase 1)
10  Housing Authority Loan Commitment Resolution

11 Exhibit A to Resolution (Conditional Loan Commitment for Twin Rivers Phase 1)
12 Housing Authority Inducement Resolution
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Twin Rivers Phase 1
Project Rendering




Attachment 4

Twin Rivers - Phase 1
Project Summary

Address
Number of Units

Construction Type

321 Eliza Street Sacramento, CA 95811
107

New Construction

Affordabilitv

42 units at or below 30% of AMI {PBV Public Housing Replacement)
37 LIHTC units at or below 60% of AMI
27 units at market rents
1 unregulated Manager's Unit

PBV LIHTC Market Manager
Unit Mix and Rents {30% AMI} (60% AMI)
1 Bedroom / 1 Bath 15 12 12
2 Bedroom / 1 Bath 17 18 12 1
3 bedroom / 2 Bath| 2 0 0
3 Townhouse / 2.5 Bath 7 7 3
4 bedroom / 2 Bath 1 Q 0
TOTAL 42 a7 27 1
Square Footage Per Unit Jotal
1 Bedroom / 1 Bath 567 22,113  square feet
2 Bedroom f 1 Bath 794 38,112  square feet
3 bedroom / 2 Bath 1,089 2,178 square feet
3 Townhouse f 2.5 Bath 1,228 20,876  square feet
4 bedroom / 2 Bath 1,293 1,293 square feet
Common Areas 13,324  square feet
TOTAL 97,896  square feet

Resident Facilities

The project includes a community park, management cffices, resident
commuity space, a fithess center, swimming peol and BBQ area.

Permanent Sources

Current Total Per Unit Per Sq Ft

Senior Lender| $ 6,013,970 $ 56,205 $ 6143

HCD AHSC Loan| $ 14,000,000 $ 130,841 $ 143.01

Agency Loan| $ 7,000,000 $ 85421 $ 71.50

CNI HACOS| $ 7,000,000 $ 65,421 $ 71.50

Tax Credit Equity| $ 14,880,000 $ 139,065 $ 152.00

Capitalized Ground Lease| $ 634,117 $ 5,926 $ 848

Ground Lease Payment| $ 70,458 $ 658 $ 072

Deferred Developer Feel $ 200,000 $ 841 $ 919

TOTAL SQURCES| $ 50,498,545 $471,049 $ 515.84
Permanent Uses

Ground Lease| $ 704,575 $ 6,585 $ 720

Construction| $ 35,622,558 $ 331,087 $ 362.86

Permits| $ 1,815,091 $ 16,963 $ 18.54

Architecture and Engineering| $ 1,935,800 $ 18,092 $ 1977

Soft Cost Contingency| $ 277,354 $ 2,592 $ 283

Hard Cost Contingency| $ 1,776,128 $ 16,599 $ 18.14

First Mortgage Interest| $ 1,620,000 $ 15,140 $ 16.55

Legal} $ 375,000 $ 3505 $ 383

Financing Costs| $ 981,975 $ 9177 $ 10.03

Operating Reserves| $ 313,222 $ 2927 $ 3.20

Developer Fee | $ 3,160,000 $ 29,533 $ 3228

Insurance, Third Party, Marketing, Other| $ 2,016,842 $ 18,849 $ 20.60

TOTAL USES| $ 50,498,545 $ 471,949 $ 515.84

Management / Operations
Proposed Developer:
Property Management Company:
Operations Budget:
Taxes:
Security:
Property Management
Resident Services:

McCormack Baron Salazar
McCormack Baron Management
$ 441,209
$ 131,049
$ 25,000
$ 65452
$ 83,738
$ 32,100

Replacement Reserves:
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Twin Rivers - Phase 1
Cash Flow Proforma
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Attachment 6

MAXIMUM LIHTC INCOME AND RENT LEVELS 2017

Rents at 30% and 60% cf Area Median Income {AMI)

Maximum Income Limits:

Family Size
1 person
2 person
3 person
4 person
5 person
6 person
7 person

R LA P R P e

30% AMI

15,600
17,820
20,040
22,260
24,060
25,830
27,630

60% AMI
31,200
35,640
40,080
44,520
48,120
51,660
55,260

A H A R e

Maximum Rent Limits:
Low Income Housing Tax Credits (LIHTCs)

Unit Size
1 Bedroom
2 Bedroom
3 Bedroom
4 Bedroom

€ H H o

Gross Rent
30% AMI

417
201
579
645

60% AMI
$ 835
$ 1,002
$ 1,158
$ 1,291



RESOLUTION NO. 2018 -
Adopted by the Sacramento City Council

On date of January 9, 2018

TWIN RIVERS PHASE 1: APPROVAL OF THE ISSUANCE OF OBLIGATIONS BY
THE HOUSING AUTHORITY OF THE CITY OF SACRAMENTO ON BEHALF OF
TWIN RIVERS PHASE 1, L.P., A CALIFORNIA LIMITED PARTNERSHIP

BACKGROUND

A. The Housing Authority of the City of Sacramento, a housing authority organized
and existing under the laws of the State of California (the "Authority"), proposes a
plan of financing for the issuance of multifamily housing revenue obligations (the
"Obligations") in an amount not to exceed $32,000,000 and to lend the proceeds
thereof to Twin Rivers Phase 1, L.P., {the “Borrower”) to be used to provide funds
for the acquisition, construction and development of a 107-unit multifamily
housing residential facility to be located at 321 Eliza Street, Sacramento,
California, to be owned by the Borrower and operated by McCormack Baron
Management;

B. Section 147(f) of the Internal Revenue Code of 1986 requires the execution and
delivery of the Obligations to be approved by the City Council of the City (the
"City Council"), as the elected representative of the City of Sacramento and the
host jurisdiction of the subject multifamily housing residential facility, after a
public hearing has been held following reasonable and proper notice;

C. A public hearing was held by the City Council on January 9, 2018, following duly
published notice thereof, and all persons desiring to be heard have been heard;

D. It is in the public interest and for the public benefit that the City Council, as the
elected representative of the City of Sacramento and the host jurisdiction of the
subject multifamily housing residential facility, approve the execution and delivery
by the Authority of the Obligations;

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.  The City Council of the City of Sacramento hereby finds, determines and
declares that issuance by the Authority of the Obligations in the maximum principal
amount of $32,000,000 for the purposes described above is hereby approved.

Section 2.  This resolution shali take effect immediately upon its adoption.



RESOLUTION NO. 2018 -
Adopted by the Sacramento City Council

On date of January 9, 2018

TWIN RIVERS PHASE 1: APPROVAL OF $5,000,000 IN CITY HOUSING TRUST
FUNDS; EXECUTION OF COMMITMENT AND RELATED DOCUMENTS WITH TWIN
RIVERS PHASE 1, L.P. (MCCORMACK BARON SALAZAR, INC.) OR RELATED
ENTITY; RELATED BUDGET AMENDMENT; AND ENVIRCNMENTAL FINDINGS

BACKGROUND

A. Twin Rivers Phase 1, L.P. (McCormack Baron Salazar, Inc.) (Developer) has
applied for an allocation of $5,000,000 in City Housing Trust Funds (HTF),
$2,000,000 in Housing Successor Funds, and $7,000,000 in Choice
Neighborhoods Initiative (CNI) funds from the Sacramento Housing and
Redevelopment Agency (Agency) to assist in funding the construction and
permanent financing of Twin Rivers Phase 1, which will be new construction of a
mixed-use, mixed-income development located in the Twin Rivers district.

B. The recommended actions are consistent with a) the Agency’s previously
approved Multifamily Lending and Mortgage Revenue Bond Policies, priority 1.
Preservation (Resolution No. 2009-148); b) the 2013-2021 Housing Element,
which encourages the provision of a variety of quality housing types to
encourage neighborhood stability, including options for exiremely low-income
households (Resolution No. 2013-415); c¢) the Sacramento Promise Zone Plans
and Goals, Sustainably Buili Community sub-goal to increase housing types and
transit growth to promote livability and connectivity within the Promise Zone
(Resolution No. 2015-263); and d) the Downtown Housing Initiative and Initiation
of the Downtown Specific Plan, to bring 10,000 places to live to Downtown
Sacramento by year 2025 (Resolution No. 2015-282).

C. In accordance with the California Environmental Quality Act (CEQA) and the
National Environmental Policy Act (NEPA) and their implementing regulations, a
combined Initial Study/Environmental Assessment (IS/EA) has been prepared for
the proposed project, and said IS/EA has disclosed no negative impacts of the
proposed project upon the environment which cannot be mitigated to less than
significant.

D. In accordance with CEQA, a Mitigated Negative Declaration (MND) has been
prepared and disseminated pursuant to 14 CCR §§15070-15073, and, in
accordance with NEPA, a Finding of No Significant Impact (FONSI) has been
prepared and disseminated pursuant to 24 CFR §§58.40-58.45 for the proposed
project.

E. On July 27, 2017, along with site entitlements, the City Planning and Design
Commission made findings pursuant to CEQA and adopted the MND and
associated Mitigation Monitoring and Reporting Program.



F. On August 7, 2017, a Notice of Determination was filed by the City of
Sacramento as Lead Agency.

G. No further review under CEQA or NEPA is required for activities in furtherance of
the Twin Rivers Transit-Oriented Development Project.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1. All of the evidence having been duly considered, the facts as presented
and stated above, including the environmental facts and findings, as stated above, are
found to be true and correct.

Section 2. The Loan Commitment, as attached (Exhibit A), for financing the Project
with $5,000,000 in HTF is approved, and the Agency is authorized to execute and
transmit the Loan Commitment to Twin Rivers Phase 1, L.P. (McCormack Baron
Salazar, Inc.) or related entity.

Section 3. The Agency is authorized to enter into and execute other documents, as
approved to form by Agency Counsel, and perform other actions necessary to fulfill the
intent of the Loan Commitment that accompanies this resolution, in accordance with its
terms, and to ensure proper repayment of the Agency funds including without limitation,
subordination, extensions consistent with Agency adopted policy and with this
resolution.

Section4. The Agency is authorized to amend its budget and allocate up to
$5,000,000 in HTF funds to Twin Rivers Phase 1.

Table of Contents:
Exhibit A: Twin Rivers Phase 1 Commitment Letter



Date: January 9, 2018

McCormack Baron Salazar, Inc.
Yusef Freeman, Managing Director
535 Mission Street, 14" Floor

San Francisco, CA 94105

RE: Conditional Funding Commitment for Twin Rivers Phase 1
Dear Mr. Freeman:

On behalf of the Sacramento Housing and Redevelopment Agency (Agency), we are
pleased to advise you of its commitment of permanent loan funds (Loan) comprised
0f'$5,000,000 in City Housing Trust Funds (HTF), $2,000,000 in Housing Successor
Funds, and $7,000,000 in Choice Neighborhoods Initiative (CNT) Funds for the
purpose of financing the development of that certain real property known as Twin
Rivers Phase 1 located at 321 Eliza Way, Sacramento, California (Property). The
Agency's decision is based on your application, and all representations and
information supplied by you to it. If these representations and information
change in a material manner without written approval of the Agency, this
commitment is void. Agency's obligation to make the Loan is subject to the
satisfaction of all the following terms and conditions and Borrower's execution of
documentation that is in a form and in substance satisfactory to the Agency.

The Loan shall be made on standard Agency loan documents. Loan terms not in this
funding commitment and the attached loan document forms shall not be included in
the final loan documents without additional environmental review and governing
board approval. In the event of any discrepancies between terms stated in this
commitment and the loan documents, the terms stated in the loan commitment letter
shall be deemed to be terms of this commitment.

Unless otherwise agreed in writing by the Agency in exercise of its absolute
discretion, the following shall be considered conditions to Agency approval of a



financing commitment. The Agency may, in exercise of its absolute discretion,
modity its requirements upon written notice to Borrower given at least sixty (60) days
prior to close of escrow for the Property.

This commitment will expire January 9, 2019.

PROJECT DESCRIPTION: Twin Rivers Phase 1(Project) is a new construction, mixed-
income housing development. The Project is the first phase of development for the
multiphase Twin Rivers public housing redevelopment. The Project will be composed of
townhouses, multifamily and garden-style walk-up buildings. There are a total of 11
buildings in the Project, in addition to 77 on-grade parking spaces. There will be 107 units
comprised of 1-bedroom, 2-bedroom, 3-bedroom, and 4-bedroom units. The Project will
contain a majority of the amenities for the entire Twin Rivers community, including
management offices, resident community room, a fitness center, a business center with Wi-
Fi, swimming pool and barbeque area.

BORROWER: The name of the Borrower for the Loan is Twin Rivers Phase 1, L.P., a
California limited partnership (McCormack Baron Salazar, Inc., or related entity).

PURPOSE OF LOAN: The Loan is to be used by Borrower solely to pay the costs of
development and for such other purposes as Agency expressly agrees to in the loan
agreement for the Loan, and such other agreements as may be generally required by the
Agency for the use of the funding source for the Loan.

PRINCIPAL AMOUNT: The combined principal amount of the Loan will be the lesser of
(a) $14,000,000 (Fourteen Million Dollars), or (b) an amount to be determined prior to close
of the Loan based on a project budget approved by Agency.

TERM OF LOAN: The Loan shall mature 57 years or 684 months from the date of closing,
at which point any and all unpaid principal and interest on the loan will be due and payable.

INTEREST RATE: The Loan will bear simple interest at four percent (4%) per annum.
Interest shall be calculated on the basis of a 365-day year and actual number of days elapsed.

ANNUAL REPAYMENT: Annual principal and interest payments shall be made according
to the structured payment schedule contained in the final Loan Agreement, calculated to
achieve annual 1.2 debt coverage ratio. Payments shall be applied first to outstanding interest
accrued and unpaid and then to principal. All outstanding principal and interest is due and
payable on the maturity date. Notwithstanding the preceding payment schedule, no payments
shall be made on this Loan until the full balance of principal and interest on the capitalized
ground lease seller carryback loan made by the Housing Authority of the County of
Sacramento to the Borrower pursuant to the Master Development Agreement is paid in full.

20f9



10.

11.

12.

13.

SOURCE OF LOAN FUNDS:

Agency is making the Loan from the following sources of funds, and the Loan is subject to
all requirements related to the use of such, whether Agency requirements or otherwise:
$5,000,000 in City Housing Trust Funds (HTF), $2,000,000 in Housing Successor Funds,
and $7,000,000 in Choice Neighborhoods Initiative (CNI) Funds. This Loan is conditioned
upon Borrower’s acceptance of Agency’s requirements and conditions related to such lending
programs and funding sources, including among others, the required forms of agreements for
the Loan; the requirements for covenants, conditions and restrictions upon the Property; and
insurance and indemnity requirements.

Borrower acknowledges that, as a condition of the Agency’s making of the Loan, the
Property will be subject to restrictions on future sales and rentals which may result in
less income to Borrower than could otherwise be realized, and that such restrictions
run with the land, and during their operational term, will bind all successors in
interest.

(Borrower Initial)

ACCELERATION: Agency shall have the right to accelerate repayment of the Loan in the
event of a default under any Loan Document or upon sale, transfer or alienation of the
Property except as specifically provided for in the Loan documents.

SECURITY: The Loan shall be evidenced by promissory note(s) secured by a deed of trust
with assignment of rents against the fee and/or leasehold interest in the Property and
Improvements, which shall be a lien upon the Property and Improvements subject only to
liens senior to the Agency’s lien securing loans from Wells Fargo Affordable Housing
Community Development Corporation and US Bank Community Development Corporation
and such other items as the Agency may approve in writing, The Loan shall also be secured
by security agreements. The Agency may subordinate said deeds of trust in order to
accommodate completion of construction of the Property.

LEASE AND RENTAL SCHEDULE: All leases of the Property and Improvements shall be
subject to Agency's review and approval prior to execution. Borrower shall not deviate from
the rental schedule presented in Borrower's application for the Loan without Agency's prior
written approval; provided, however, that such approval shall not be required for annual
adjustments to rental rates as permitted by the California Tax Credit Allocation Committee.

PROCF OF EQUITY: Borrower shall provide proof of equity for the Property and
Improvements in the amount of no less than $14,880,000 in Low Income Housing Tax Credit
Equity and no less than $900,000 in deferred developer fee. If LIHTC equity goes below
$14,880,000, the equity must be offset by an increase in deferred developer fee.

OTHER FINANCING: Borrower, as a requirement of the Loan, shall procure and deliver to
Agency evidence satisfactory to Agency that Borrower has obtained the following described
financing which may be secured by a lien upon the Property and Improvements superior or

3of9



14.

15.

16.

subordinate to Agency's liens, and which shall be otherwise on terms and conditions
acceptable to Agency:

(@) As a condition precedent to disbursement of the remainder of the Agency loan,
construction financing from a private lender(s) in an amount(s) sufficient to complete
construction of the Property according to a scope of work as approved by Agency and made
for a term not less than that specified in the Schedule of Performances for completion of
construction, and in any event not less than the time necessary to fulfill all conditions
precedent to funding of the permanent financing.

(b) Commitments for permanent financing sufficient to “take out” all liens senior to the
Agency’s lien.

(¢) Such commitments for financing shall not require modification of Agency loan
documents, or any term of this commitment letter.

{d) Such commitments shall not be based upon sources and uses of Project funds that are
different from those approved by Agency for the project or be subject to conditions which
require amendment of the DDA, OPA or other agreements.

EVIDENCE OF FUNDS: Prior to the first disbursement of the Loan, Borrower must
demonstrate evidence of adequate and assured funding to complete the development of the
Project in accordance with the Agency's requirements. Borrower's evidence of available
funds must include only one or more of the following: a) Borrower equity; b) firm and
binding commitments for the Project from financial institution(s) or from other lender(s)
approved by Agency in its absolute discretion; and ¢) Agency’s contribution, provided,
however, that Agency is not obligated by this letter to make any contribution not stated in the
terms of the letter.

SOILS AND TOXIC REPORTS: Borrower has submitted to the Agency a hazardous
substances report made in accordance with the American Society for Testing and Materials
"Standard Practice for Environmental Site Assessments; Phase I Environmental Site
Assessment Process” (Designation E1527-13) prepared by a licensed or registered
environmental engineer or other qualified party prior to Loan closing. Borrower must, as a
condition of disbursement of Loan funds, give assurances satisfactory to the Agency that
hazardous materials are not present on the Property or that any hazardous materials on the
Property will be remediated and that no further remediation is then required by the
environmental agency having responsibility for monitoring such remediation.

LOAN IN BATLANCE: Borrower will be required to maintain the Loan "in balance”. The
Loan is "in balance" whenever the amount of the undisbursed Loan funds, the remaining
sums to be provided by the Borrower and the loan funds from other project lenders or the
equity investor are sufficient, in the sole judgement of the Agency, to pay for the remainder
of the work to be done on the project as required by written agreement with the Agency.
Should the Agency determine that the Loan is not "in balance", the Agency may declare the
Loan to be in default.

4 of 9



17.

18.

19.

20.

21.

PLANS AND SPECIFICATION: Final plans and specifications, if any, for the project must
be in accord with the proposal approved as part of the Loan application. Final plans and
specifications will be subject to Agency's final approval prior to the disbursal of Agency
Loan funds. Borrower must obtain Agency's prior written consent to any change in the
approved plans and specifications or any material deviation in construction of the project.
The final plans shall incorporate all related mitigation measures as required in the Mitigation
Monitoring and Reporting Program of Twin Rivers Transit Oriented Development and Light
Rail Station Project as may applicable to Twin Rivers Phase 1, environmental conditions
required, if any, for compliance with approvals under CEQA, and/or NEPA, or the U.S.
Department of Housing and Urban Development as conditions of approval of the project.

ARCHITECTURAL AGREEMENT: The architectural agreement (Agreement), if any, for
the preparation of the plans and specifications and other services shall be subject to Agency's
approval. Agency may require an assignment of Borrower's interest in and to the Agreement
as security for the Loan.

CONSTRUCTION CONTRACT: The construction contract (Contract), if any, and any
change orders issued thereunder, and the contractor (Contractor) to be retained by Borrower
to construct the Improvements shall be subject to Agency's approval. Agencymay require an
assignment of Borrower's interest in and to the Contract as security for the Loan. Agency
may require Contractor to provide a performance and payment bond in a form acceptable to
Agency for the amount of the Contract.

RETENTION AMOUNT: The Agency shall retain ten percent (10.0%) as retention from
each disbursement, not to exceed a total of ten percent (10.0%) of the total amount of the
Loan.

COST BREAKDOWN: Borrower shall deliver to Agency for Agency's approval prior to
commencement of work a detailed cost breakdown of the cost of constructing, financing and
other costs of developing the Improvements, which breakdown conforms to the project plans
and specification and the budget approved with this commitment. Borrower shall also
deliver a list of all contractors and subcontractors to be employed in connection with the
construction of the improvements. If required by the Agency, Borrower shall also submit
copies of all bids received for each item of work to be performed as well as copies of
executed contracts and subcontracts with acceptable bidders.

All contracts, subcontracts, contractors, and subcontractors shall be subject to Agency's
approval prior to close of the Loan. Agency also reserves the right to require performance
and material payment bonds on any or all contractors, or in lieu of bond a letter of credit
acceptable to Agency.

Agency shall make disbursements of the Loan based on a cost breakdown that lists line items

in cost categories. Agency shall require that Borrower provide documentation supporting all
requests for disbursement of Loan funds, including proof of work done and actual
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22,

23.

24,

25.

26.

27.

28.

expenditure. Agency shall conduct inspections of the Property to assure that the work was
done before making a disbursement.

COST SAVINGS: At completion of construction, Borrower shall submit to Agency a cost
certification prepared by a qualified, independent auditor acceptable to Agency, which cost
certification shall indicate the amounts actually spent for each item in the cost breakdown
and shall indicate the final sources of funding. If there is an aggregate savings, in the total of
all such cost breakdown items from the cost breakdown items in the original budget
approved by the Agency, after adjusting for any decrease in any funding source including any
loss of any equity investment due to an adjustment in the allowable tax credits, the Agency
shall withhold for itself as loan repayment, one-haif of such savings from the amount of
retention then held by the Agency, and the Loan balance shall be reduced by the amount so
withheld. The Agency, in its sole discretion, shall determine any reduction and/or repayment
of the Agency loan based upon this cost certification and the original approved budget for the
project.

START OF CONSTRUCTION: Borrower shall commence construction at the earliest
possible date subject to the conditions of this Agency and other involved lenders, but no
later than sixty (60) days following the close of construction financing,

COMPLETION OF CONSTRUCTION: Borrower shall complete the construction of the
Improvements no later than 24 months following the close of construction financing.

SECURITY CAMERAS AND QUTSIDE LIGHTING: Project shall include installation
of a security camera system, exterior lighting, and security patrols, all as approved by the
Agency.

INSURANCE PROVIDER: Each policy of insurance required under the Loan shall be
obtained from a provider licensed to do business in California and having a current Best's
Insurance Guide rating of A VII, which rating has been substantially the same or increasing
for the last five (5) years, or such other equivalent rating, as may reasonably be approved by
Lender's legal counsel.

HAZARD INSURANCE: Borrower shall procure and maintain fire and extended coverage
insurance and during construction Builder's Risk completed value insurance in a form and
substance approved by Agency. Coverage shall be for protection against loss of, or damage
to the Improvements or materials for their construction to their full insurable value. Borrower
shall also procure and maintain insurance against specific hazards affecting Agency's security
for the Loan as may be required by Agency, governmental regulations, or any permanent
lender. All such policies shall contain a standard mortgagee loss payable clause in favor of
Agency. The insurance required shall be written with a deductible of not more than TEN
THOUSAND DOLLARS ($10,000.00).

PUBLIC LIABILITY AND OTHER INSURANCE: Borrower must procure and maintain
public liability and property damage insurance (with Agency named as additional insured) in
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29.

30.

31.

32.

a form approved by Agency. Coverage must be approved by Agency and must be in at least
the following limits of Liability: (1) Commercial General Liability insurance in Insurance
Services Office (ISO) policy form CG 00 01 Commercial General Liability (Occurrence) or
better with limits of liability, which are not less than $1,000,000, per occurrence limit;
$5,000,000 general aggregate limit, and $5,000,000 products and completed operations
aggregate limit, all per location of the Project; (2) Property damage liability of $1,000,000
each occurrence, §1,000,000 single limit and $1,000,000 aggregate; (3) Contractual liability
for Bodily Injury of $1,000,000 each occurrence, for Property Damage of $1,000,000 each
occurrence and $1,000,000 aggregate, and Personal Injury with Employment Exclusion
Deleted of $1,000,000 aggregate; and (4) Comprehensive Automobile Liability for any
vehicle used for or in connection with the Work of $1,000,000. The insurance required shall
be written with a deductible of not more than TEN THOUSAND DOLLARS ($10,000).
Borrower must also procure and maintain workers' compensation and all other insurance
required under applicable law, as required by law and as approved by Agency.

TITLE INSURANCE: Borrower must procure and deliver to Agency an ALTA Lender's
Policy of Title Insurance, together with such endorsements as Agency may require, including
but not limited to CLTA endorsement nos. 100, 116, and 102.5/102.7 insuring Agency in an
amount equal to the principal amount of the Loan, that Agency's Deed of Trust constitutes a
third lien or charge upon the Property and Improvements subject only to such items as shall
have been approved by Agency. There must be no exceptions permitted for mechanics liens.
Title insurance for the Loan must be issued by a title insurer approved by Agency.

ORGANIZATIONAL AGREEMENTS: Borrower must submit to Agency certified copies of
all of Borrower’s organizational documents, including all amendments, modifications or
terminations: if a corporation, Borrower's Articles of Incorporation and By-Laws; if a
partnership, its Partnership Agreement and, as applicable, Certificate of Limited Partnership
or Statement of Partnership; if a Limited Liability Company, its Articles of Organization and
its Operating Agreement; and in all cases with all exhibits and amendments to such
documents, fictitious business name statements, other related filings or recorded documents
and such related documents as Agency may request. If it is a corporation, Borrower must
submit a corporate borrowing resolution referencing this Loan. If Borrower is other than a
corporation, Borrower must submit such proof of authority to enter this Loan as may be
required under the organizational documents.

PURCHASE OF PROPERTY : Borrower shall provide Agency with copies of all documents
relating to Borrower's purchase of the Property.

FINANCIAL INFORMATION: During the term of the Loan, Borrower shall deliver to
Agency within 120 days of the end of each fiscal year an audited income and expense
statement, a balance sheet, and a statement of all changes in financial position signed by
authorized officers of Borrower. Prior to close of the Loan and during its term, Borrower
must deliver to Agency such additional financial information as may be requested by
Agency. Agency reserves the right to review and approve financial statements and other
credit information and references prior to closing. During the term of the Loan, Borrower
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33.

34.

35.

36.

37.

38.

39.

40.

must deliver to Agency a monthly rent-roll including household composition information and
operating statements with respect to the Property and Improvements, as Agency may request.

MANAGEMENT AGREEMENT: Prior to execution, Borrower must submit to Agency any
agreement providing for the management or operation of the Property or Improvements by a
third party which agreement is subject to Agency Approval.

RESIDENT SERVICES AGREEMENT: Prior to execution, Borrower must submit to
Agency any agreement providing for the resident services by a third party which agreement is
subject to Agency Approval. The agreement must include a minimum of fifteen (15) hours of
on-site resident services,

LOW INCOME HOUSING TAX CREDITS (LIHTC): Borrower represents that as a
condition of closing this Loan it is applying for an allocation of LIHTC’s and agrees to
perform all actions and to meet all requirements to maintain the LIHTC allocation if granted.

SMOKE-FREE ENVIRONMENT: At least 50% of the buildings but no less than 50% of the
units must be smoke free. All indoor common areas must be smoke-free.

DOCUMENTATION: This letter is not intended to describe all of the requirements, terms,
conditions and documents for the Loan, which shall also include customary provisions and
documents for an Agency transaction of this type. All documents to be delivered to or
approved by Agency must be satisfactory to Agency in all respects. Borrower must promptly
deliver to Agency any further documentation that may be required by Agency.

CONSISTENCY OF DOCUMENTS: As a material obligation under this commitment letter,
Borrower shall assure that the loan documents for the Project are consistent with lender's
commitment approved by the Agency and comply, in all respects, with this commitment
letter.

CHANGES OR AMENDMENTS: No documents or contracts which are to be delivered to
Agency or are subject to Agency's review or approval shall be modified or terminated
without the prior written approval of Agency.

ACCEPTANCE OF THIS COMMITMENT: Borrower’s acceptance of this Commitment
shall be evidenced by signing and delivering to Agency the enclosed copy of this letter. Until
receipt of such acceptance by Agency, Agency shall have no obligation under this letter.
Agency may withdraw this commitment at any time prior to Borrower’s acceptance.
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Sincerely,

La Shelle Dozier
Executive Director

The undersigned acknowledges and accepts the foregoing Commitment and its terms and
conditions.

Dated: January 9, 2018

BORROWER:

Twin Rivers Phase 1, a California limited partnership

By:

Yusef Freeman, Managing Director
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RESOLUTION NO. 2018 -
Adopted by the Housing Authority of the City of Sacramento

On date of January 9, 2018

TWIN RIVERS PHASE 1: APPROVAL OF $2,000,000 IN HOUSING SUCCESSOR

FUNDS, $7,000,000 IN CHOICE NEIGHBORHOODS INITIATIVE FUNDS;

EXECUTION OF COMMITMENT AND RELATED DOCUMENTS WITH TWIN RIVERS

PHASE 1, L.P. (MCCORMACK BARON SALAZAR, INC.) OR RELATED ENTITY;

RELATED BUDGET AMENDMENT; AND ENVIRONMENTAL FINDINGS

BACKGROUND

A.

Twin Rivers Phase 1, L.P. (McCormack Baron Salazar, Inc.)} (Developer) has
applied for an allocation of $5,000,000 in City Housing Trust Funds (HTF),
$2,000,000 in Housing Successor Funds, and $7,000,000 in Choice
Neighborhoods Initiative (CNI) funds from the Sacramento Housing and
Redevelopment Agency (Agency) to assist in funding the construction and
permanent financing of Twin Rivers Phase 1, which will be new construction of a
mixed-use, mixed-income development located in the Twin Rivers district.

The recommended actions are consistent with a) the Agency’s previously
approved Multifamily Lending and Mortgage Revenue Bond Policies, priority 1.
Preservation (Resolution No. 2009-148); b) the 2013-2021 Housing Element,
which encourages the provision of a variety of quality housing types to
encourage neighborhood stability, including options for extremely low-income
households (Resolution No. 2013-415); c¢) the Sacramento Promise Zone Plans
and Goals, Sustainably Built Community sub-goal to increase housing types and
transit growth to promote livability and connectivity within the Promise Zone
(Resolution No. 2015-263); and d) the Downtown Housing Initiative and Initiation
of the Downtown Specific Plan, to bring 10,000 places to live to Downtown
Sacramento by 2025 (Resolution No. 2015-282).

In accordance with the California Environmental Quality Act (CEQA) and the
National Environmental Policy Act (NEPA) and their implementing regulations, a
combined Initial Study/Environmental Assessment (IS/EA) has been prepared for
the proposed project, and said IS/EA has disclosed no negative impacts of the
proposed project upon the environment which cannot be mitigated to less than
significant.

In accordance with CEQA, a Mitigated Negative Declaration (MND) has been
prepared and disseminated pursuant to 14 CCR §§15070-15073, and, in
accordance with NEPA, a Finding of No Significant Impact (FONSI) has been
prepared and disseminated pursuant to 24 CFR §§58.40-58.45 for the proposed
project.

On July 27, 2017, along with site entitlements, the City Planning and Design
Commission made findings pursuant to CEQA and adopted the MND and
associated Mitigation Monitoring and Reporting Program.



F. On August 7, 2017, a Notice of Determination was filed by the City of
Sacramento as Lead Agency.

G. No further review under CEQA or NEPA is required for activities in furtherance of
the Twin Rivers Transit-Oriented Development Project.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE HOUSING
AUTHORITY OF THE CITY OF SACRAMENTO RESOLVES AS FOLLOWS:

Section 1.  All of the evidence having been duly considered, the facts as presented
and stated above, including the environmental facts and findings, as stated above, are
found to be true and correct.

Section2. The Loan Commitment, attached to the City Council resolution, for
financing the Project with $2,000,000 in Housing Successor Funds and $7,000,000 in
CNI funds is approved, and the Agency is authorized to execute and transmit the Loan
Commitment to Twin Rivers Phase 1, L.P. (McCormack Baron Salazar, inc.) or related
entity.

Section 3. The Agency is authorized to enter into and execute other documents, as
approved to form by Agency Counsel, and perform other actions necessary to fulfill the
intent of the Loan Commitment that accompanies the City Council resolution, in
accordance with its terms, and to ensure proper repayment of the Agency funds
including without limitation, subordination, extensions consistent with Agency adopted
policy and this resolution.

Section4. The Agency is authorized to amend its budget and allocate up to
$2,000,000 in Housing Successor Funds and $7,000,000 in CNI funds to Twin Rivers
Phase 1.

Table of Contents:
Exhibit A: Twin Rivers Phase 1 Commitment Letter



Exhibit A

Date: January 9, 2018

McCormack Baron Salazar, Inc.
Yusef Freeman, Managing Director
535 Mission Street, 14" Floor

San Francisco, CA 94105

RE: Conditional Funding Commitment for Twin Rivers Phase 1
Dear Mr. Freeman:

On behalf of the Sacramento Housing and Redevelopment Agency (Agency), we are
pleased to advise you of its commitment of permanent loan funds (Loan) comprised
0f'$5,000,000 in City Housing Trust Funds (HTF), $2,000,000 in Housing Successor
Funds, and $7,000,000 in Choice Neighborhoods Initiative (CNI) Funds for the
purpose of financing the development of that certain real property known as Twin
Rivers Phase 1 located at 321 Eliza Way, Sacramento, California (Property). The
Agency's decision is based on your application, and all representations and
information supplied by you to it. If these representations and information
change in a material manner without written approval of the Agency, this
commitment is void. Agency's obligation to make the Loan is subject to the
satisfaction of all the following terms and conditions and Borrower's execution of
documentation that is in a form and in substance satisfactory to the Agency.

The Loan shall be made on standard Agency loan documents. Loan terms not in this
funding commitment and the attached loan document forms shall not be included in
the final loan documents without additional environmental review and governing
board approval. In the event of any discrepancies between terms stated in this
commitment and the loan documents, the terms stated in the loan commitment letter
shall be deemed to be terms of this commitment.



Unless otherwise agreed in writing by the Agency in exercise of its absolute
discretion, the following shall be considered conditions to Agency approval of a
financing commitment. The Agency may, in exercise of its absolute discretion,
modify its requirements upon written notice to Borrower given at least sixty (60) days
prior to close of escrow for the Property.

This commitment will expire January 9, 2019,

PROJECT DESCRIPTION: Twin Rivers Phase 1(Project) is a new construction, mixed-
income housing development. The Project is the first phase of development for the
multiphase Twin Rivers public housing redevelopment. The Project will be composed of
townhouses, multifamily and garden-style walk-up buildings. There are a total of 11
buildings in the Project, in addition to 77 on-grade parking spaces. There will be 107 units
comprised of 1-bedroom, 2-bedroom, 3-bedroom, and 4-bedroom units. The Project will
contain a majority of the amenities for the entire Twin Rivers community, including
management offices, resident community room, a fitness center, a business center with Wi-
Fi, swimming pool and barbeque arca.

BORROWER: The name of the Borrower for the Loan is Twin Rivers Phase 1, L.P., a
California limited partnership (McCormack Baron Salazar, Inc., or related entity).

PURPOSE OF LOAN: The Loan is to be used by Borrower solely to pay the costs of
development and for such othet purposes as Agency cxpressly agrees to in the loan
agreement for the Loan, and such other agreements as may be generally required by the
Agency for the use of the funding source for the Loan.

PRINCIPAL AMOUNT: The combined principal amount of the Loan will be the lesser of
(a) $14,000,000 (Fourteen Million Dollars), or (b) an amount to be determined prior to close
of the Loan based on a project budget approved by Agency.

TERM OF LOAN: The Loan shall mature 57 years or 684 months from the date of closing,
at which point any and all unpaid principal and interest on the loan will be due and payable.

INTEREST RATE: The Loan will bear simple interest at four percent (4%) per annum.
Interest shall be calculated on the basis of a 365-day year and actual number of days elapsed.

ANNUAL REPAYMENT: Annual principal and interest payments shall be made according
to the structured payment schedule contained in the final Loan Agreement, calculated to
achieve annual 1.2 debt coverage ratio. Payments shall be applied first to outstanding interest
accrued and unpaid and then to principal. All outstanding principal and interest is due and
payable on the maturity date. Notwithstanding the preceding payment schedule, no payments
shail be made on this Loan until the full balance of principal and interest on the capitalized
ground lease seller carryback loan made by the Housing Authority of the County of
Sacramento to the Borrower pursuant to the Master Development Agreement is paid in fuil.
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10.

11.

12.

SOURCE OF LOAN FUNDS:

Agency is making the Loan from the following sources of funds, and the Loan is subject to
all requirements related to the use of such, whether Agency requirements or otherwise:
$5,000,000 in City Housing Trust Funds (HTF), $2,000,000 in Housing Successor Funds,
and $7,000,000 in Choice Neighborhoods Initiative (CNI) Funds. This Loan is conditioned
upon Borrower’s acceptance of Agency’s requirements and conditions related to such lending
programs and funding sources, including among others, the required forms of agreements for
the Loan; the requirements for covenants, conditions and restrictions upon the Property; and
insurance and indemnity requirements.

Borrower acknowledges that, as a condition of the Agency’s making of the Loan, the
Property will be subject to restrictions on future sales and rentals which may result in
less income to Borrower than could otherwise be realized, and that such restrictions
run with the land, and during their operational term, will bind all successors in
interest.

(Borrower Initial)

ACCELERATION: Agency shall have the right to accelerate repayment of the Loan in the
event of a default under any Loan Document or upon sale, transfer or alienation of the
Property except as specifically provided for in the Loan documents.

SECURITY: The Loan shall be evidenced by promissory note(s) secured by a deed of trust
with assignment of rents against the fee and/or leasehold interest in the Property and
Improvements, which shall be a lien upon the Property and Improvements subject only to
liens senior to the Agency’s lien securing loans from Wells Fargo Affordable Housing
Community Development Corporation and US Bank Community Development Corporation
and such other items as the Agency may approve in writing, The Loan shall also be secured
by security agreements. The Agency may subordinate said deeds of trust in order to
accommodate completion of construction of the Property.

LEASE AND RENTAL SCHEDULE: All leases of the Property and Improvements shall be
subject to Agency's review and approval prior to execution. Borrower shall not deviate from
the rental schedule presented in Borrower's application for the Loan without Agency's prior
written approval; provided, however, that such approval shall not be required for annual
adjustments to rental rates as permitted by the California Tax Credit Allocation Committee.

PROOF OF EQUITY: Borrower shall provide proof of equity for the Property and
Improvements in the amount of no less than $14,880,000 in Low Income Housing Tax Credit
Equity and no less than $900,000 in deferred developer fee. If LIHTC equity goes below
$14,880,000, the equity must be offset by an increase in deferred developer fee.
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13.

14.

is.

16.

OTHER FINANCING: Borrower, as a requirement of the Loan, shall procure and deliver to
Agency evidence satisfactory to Agency that Borrower has obtained the following described
financing which may be secured by a lien upon the Property and Improvements superior or
subordinate to Agency's liens, and which shall be otherwise on terms and conditions
acceptable to Agency:

(@) As a condition precedent to disbursement of the remainder of the Agency loan,
construction financing from a private lender(s) in an amount(s) sufficient to complete
construction of the Property according to a scope of work as approved by Agency and made
for a term not less than that specified in the Schedule of Performances for completion of
construction, and in any event not less than the time necessary to fulfill all conditions
precedent to funding of the permanent financing.

(b) Commitments for permanent financing sufficient to “take out” all liens senior to the
Agency’s lien.

(¢} Such commitments for financing shall not require modification of Agency loan
documents, or any term of this commitment letter.

(d) Such commitments shall not be based upon sources and uses of Project funds that are
different from those approved by Agency for the project or be subject to conditions which
require amendment of the DDA, OPA or other agreements.

EVIDENCE OF FUNDS: Prior to the first disbursement of the Loan, Borrower must
demonstrate evidence of adequate and assured funding to complete the development of the
Project in accordance with the Agency's requirements. Borrower's evidence of available
funds must include only one or more of the following: a) Borrower equity; b) firm and
binding commitments for the Project from financial institution(s) or from other lender(s)
approved by Agency in its absolute discretion; and c) Agency’s contribution, provided,
however, that Agency is not obligated by this letter to make any contribution not stated in the
terms of the letter.

SOILS AND TOXIC REPORTS: Borrower has submitted to the Agency a hazardous
substances report made in accordance with the American Society for Testing and Materials
"Standard Practice for Environmental Site Assessments; Phase I Environmental Site
Assessment Process” (Designation E1527-13) prepared by a licensed or registered
environmental engineer or other qualified party prior to Loan closing. Borrower must, as a
condition of disbursement of Loan funds, give assurances satisfactory to the Agency that
hazardous materials are not present on the Property or that any hazardous materials on the
Property will be remediated and that no further remediation is then required by the
environmental agency having responsibility for monitoring such remediation,

LOAN IN BALANCE: Borrower will be required to maintain the Loan "in balance". The
Loan is "in balance” whenever the amount of the undisbursed Loan funds, the remaining
sums to be provided by the Borrower and the loan funds from other project lenders or the
equity investor are sufficient, in the sole judgement of the Agency, to pay for the remainder
of the work to be done on the project as required by written agreement with the Agency.

40f9



17.

18.

19.

20.

21.

Should the Agency determine that the Loan is not "in balance”, the Agency may declare the
Loan to be in default.

PLANS AND SPECIFICATION: Final plans and specifications, if any, for the project must
be in accord with the proposal approved as part of the Loan application. Final plans and
specifications will be subject to Agency's final approval prior to the disbursal of Agency
Loan funds. Borrower must obtain Agency's prior written consent to any change in the
approved plans and specifications or any material deviation in construction of the project.
The final plans shall incorporate all related mitigation measures as required in the Mitigation
Monitoring and Reporting Program of Twin Rivers Transit Oriented Development and Light
Rail Station Project as may applicable to Twin Rivers Phase 1, environmental conditions
required, if any, for compliance with approvals under CEQA, and/or NEPA, or the U.S.
Department of Housing and Urban Development as conditions of approval of the project.

ARCHITECTURAL AGREEMENT: The architectural agreement (Agreement), if any, for
the preparation of the plans and specifications and other services shall be subject to Agency's
approval. Agency may require an assignment of Borrower's interest in and to the Agreement
as security for the Loan.

CONSTRUCTION CONTRACT: The construction contract {Contract), if any, and any
change orders issued thereunder, and the contractor (Contractor) to be retained by Borrower
to construct the Improvements shall be subject to Agency's approval. Agency may require an
assignment of Borrower's interest in and to the Contract as security for the Loan. Agency
may require Contractor to provide a performance and payment bond in a form acceptable to
Agency for the amount of the Contract.

RETENTION AMOUNT: The Agency shall retain ten percent (10.0%) as retention from
each disbursement, not to exceed a total of ten percent (10.0%) of the total amount of the
Loan.

COST BREAKDOWN: Borrower shall deliver to Agency for Agency's approval prior to
commencement of work a detailed cost breakdown of the cost of constructing, financing and
other costs of developing the Improvements, which breakdown conforms to the project plans
and specification and the budget approved with this commitment. Borrower shall also
deliver a list of all contractors and subcontractors to be employed in connection with the
construction of the Improvements. If required by the Agency, Borrower shall also submit
copies of all bids received for each item of work to be performed as well as copies of
executed contracts and subcontracts with acceptable bidders.

All contracts, subcontracts, contractors, and subcontractors shall be subject to Agency's
approval prior to close of the Loan. Agency also reserves the right to require performance
and material payment bonds on any or all contractors, or in lieu of bond a letter of credit
acceptable to Agency.
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22,

23.

24.

25.

26.

27.

Agency shall make disbursements of the Loan based on a cost breakdown that lists line items
in cost categories. Agency shall require that Borrower provide documentation supporting all
requests for disbursement of Loan funds, including proof of work done and actual
expenditure. Agency shall conduct inspections of the Property to assure that the work was
done before making a disbursement.

COST SAVINGS: At completion of construction, Borrower shall submit to Agency a cost
certification prepared by a qualified, independent auditor acceptable to Agency, which cost
certification shall indicate the amounts actually spent for each item in the cost breakdown
and shall indicate the final sources of funding. Ifthere is an aggregate savings, in the total of
all such cost breakdown items from the cost breakdown items in the original budget
approved by the Agency, after adjusting for any decrease in any funding source including any
loss of any equity investment due to an adjustment in the allowable tax credits, the Agency
shall withhold for itself as loan repayment, one-haif of such savings from the amount of
retention then held by the Agency, and the Loan balance shall be reduced by the amount so
withheld. The Agency, in its sole discretion, shall determine any reduction and/or repayment
of the Agency loan based upon this cost certification and the original approved budget for the
project.

START OF CONSTRUCTION: Borrower shall commence construction at the earliest
possible date subject to the conditions of this Agency and other involved lenders, but no
later than sixty (60) days following the close of construction financing,

COMPLETION OF CONSTRUCTION: Borrower shall complete the construction of the
Improvements no later than 24 months following the close of construction financing.

SECURITY CAMERAS AND OUTSIDE LIGHTING: Project shall include installation
of a security camera system, exterior lighting, and security patrols, all as approved by the
Agency.

INSURANCE PROVIDER: Each policy of insurance required under the Loan shall be
obtained from a provider licensed to do business in California and having a current Best's
Insurance Guide rating of A VII, which rating has been substantially the same or increasing
for the last five (5) years, or such other equivalent rating, as may reasonably be approved by
Lender's legal counsel.

HAZARD INSURANCE: Borrower shall procure and maintain fire and extended coverage
insurance and during construction Builder's Risk completed value insurance in a form and
substance approved by Agency. Coverage shall be for protection against loss of, or damage
to the Improvements or materials for their construction to their full insurable value. Borrower
shall also procure and maintain insurance against specific hazards affecting Agency's security
for the Loan as may be required by Agency, governmental regulations, or any permanent
lender. All such policies shall contain a standard mortgagee loss payable clause in favor of
Agency. The insurance required shall be written with a deductible of not more than TEN
THOUSAND DOLLARS ($10,000.00).
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28.

29.

30.

31.

32.

PUBLIC LIABILITY AND OTHER INSURANCE: Borrower must procure and maintain
public liability and property damage insurance (with Agency named as additional msured) in
a form approved by Agency. Coverage must be approved by Agency and must be in at least
the following limits of liability: (1) Commercial General Liability insurance in Insurance
Services Office (ISO) policy form CG 00 01 Commercial General Liability {Occurrence) or
better with limits of liability, which are not less than $1,000,000, per occurrence limit;
$5,000,000 general aggregate limit, and $5,000,000 products and completed operations
aggregate limit, all per location of the Project; (2) Property damage liability of $1,000,000
each occurrence, $1,000,000 single limit and $1,000,000 aggregate; (3) Contractual liability
for Bodily Injury of $1,000,000 each occurrence, for Property Damage of $1,000,000 each
occurrence and $1,000,000 aggregate, and Personal Injury with Employment Exclusion
Deleted of $1,000,000 aggregate; and (4) Comprehensive Automobile Liability for any
vehicle used for or in connection with the Work of $1,000,000. The insurance required shall
be written with a deductible of not more than TEN THOUSAND DOLLARS ($10,000).
Borrower must also procure and maintain workers' compensation and all other insurance
required under applicable law, as required by law and as approved by Agency.

TITLE INSURANCE: Borrower must procure and deliver to Agency an ALTA Lender's
Policy of Title Insurance, together with such endorsements as Agency may require, including
but not limited to CLTA endorsement nos. 100, 116, and 102.5/102.7 insuring Agency in an
amount equal to the principal amount of the Loan, that Agency's Deed of Trust constitutes a
third lien or charge upon the Property and Improvements subject only to such items as shall
havebeen approved by Agency. There must be no exceptions permitted for mechanics liens.
Title insurance for the Loan must be issued by a title insurer approved by Agency.

ORGANIZATIONAL AGREEMENTS: Borrower must submit to Agency certified copies of
all of Borrower’s organizational documents, including all amendments, modifications or
terminations: if a corporation, Borrower's Articles of Incorporation and By-Laws; if a
partnership, its Partnership Agreement and, as applicable, Certificate of Limited Partnership
or Statement of Partnership; if a Limited Liability Company, its Articles of Organization and
its Operating Agreement; and in all cases with all exhibits and amendments to such
documents, fictitious business name statements, other related filings or recorded documents
and such related documents as Agency may request. Ifit is a corporation, Borrower must
submit a corporate borrowing resolution referencing this Loan. If Borrower is other than a
corporation, Borrower must submit such proof of authority to enter this Loan as may be
required under the organizational documents.

PURCHASE OF PROPERTY: Borrower shall provide Agency with copies of all documents
relating to Borrower's purchase of the Property.

FINANCIATL INFORMATION: During the term of the Loan, Borrower shall deliver to
Agency within 120 days of the end of each fiscal year an audited income and expense
statement, a balance sheet, and a statement of all changes in financial position signed by
authorized officers of Borrower. Prior to close of the Loan and during its term, Borrower
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33.

34.

35.

36.

37.

38.

39.

40.

must deliver to Agency such additional financial information as may be requested by
Agency. Agency reserves the right to review and approve financial statements and other
credit information and references prior to closing. During the term of the Loan, Borrower
must deliver to Agency a monthly rent-roll including household composition information and
operating statements with respect to the Property and Improvements, as Agency may request.

MANAGEMENT AGREEMENT: Prior to execution, Borrower must submit to Agency any
agreement providing for the management or operation of the Property or Improvements by a
third party which agreement is subject to Agency Approval.

RESIDENT SERVICES AGREEMENT: Prior to execution, Borrower must submit to
Agency any agreement providing for the resident services by a third party which agreement is
subject to Agency Approval. The agreement must include a minimum of fifteen (15) hours of
on-site resident services.

LOW INCOME HOUSING TAX CREDITS (LIHTC): Borrower represents that as a
condition of closing this Loan it is applying for an allocation of LIHTC’s and agrees to
perform all actions and to meet all requirements to maintain the LIHTC allocation if granted.

SMOKE-FREE ENVIRONMENT: At least 50% of the buildings but no less than 50% of the
units must be smoke free. All indoor common areas must be smoke-free.

DOCUMENTATION: This letter is not intended to describe all of the requirements, terms,
conditions and documents for the Loan, which shall also include customary provisions and
documents for an Agency transaction of this type. All documents to be delivered to or
approved by Agency must be satisfactory to Agency in all respects. Borrower must promptly
deliver to Agency any further documentation that may be required by Agency.

CONSISTENCY OF DOCUMENTS: As a material obligation under this commitment letter,
Borrower shall assure that the loan documents for the Project are consistent with lender's
commitment approved by the Agency and comply, in all respects, with this commitment
letter.

CHANGES OR AMENDMENTS: No documents or contracts which are to be delivered to
Agency or are subject to Agency's review or approval shall be modified or terminated
without the prior written approval of Agency.

ACCEPTANCE OF THIS COMMITMENT: Borrower’s acceptance of this Commitment
shall be evidenced by signing and delivering to Agency the enclosed copy of this letter. Until
receipt of such acceptance by Agency, Agency shall have no obligation under this letter.
Agency may withdraw this commitment at any time prior to Borrower’s acceptance.
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Sincerely,

La Shelle Dozier
Executive Director

The undersigned acknowledges and accepts the foregoing Commitment and its terms and
conditions.

Dated: January 9, 2018

BORROWER:

Twin Rivers Phase 1, a California limited partnership

By:

Yusef Freeman, Managing Director
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RESOLUTION NO. 2018 -
Adopted by the Housing Authority of the City of Sacramento

on date of January 9, 2018

TWIN RIVERS PHASE 1: A RESOLUTION OF THE HOUSING AUTHORITY OF THE
CITY OF SACRAMENTO DECLARING INTENTION TO REIMBURSE
EXPENDITURES FROM THE PROCEEDS OF TAX-EXEMPT OBLIGATIONS AND
DIRECTING CERTAIN ACTIONS

BACKGROUND

A. The Housing Authority of the City of Sacramento (the "Authority”) intends to issue
tax-exempt obligations (the "Obligations"} for the purpose, among other things, of
making a loan to Twin Rivers Phase 1, L.P. (the “Borrower"), the proceeds of
which shall be used by the Borrower to finance the acquisition, construction and
development of a 107-unit multifamily housing residential facility to be located at
321 Eliza Street, Sacramento, California (the “Project”).

B. United States Income Tax Regulations section 1.150-2 provides generally that
proceeds of tax-exempt debt are not deemed to be expended when such
proceeds are used for reimbursement of expenditures made prior to the date of
issuance of such debt unless certain procedures are followed, among which is a
requirement that (with certain exceptions), prior to the payment of any such
expenditure, the issuer must declare an intention to reimburse such expenditure.

C. It is in the public interest and for the public benefit that the Authority declare its
official intent to reimburse the expenditures referenced herein.

BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE HOUSING
AUTHORITY OF THE HOUSING AUTHORITY OF THE CITY OF SACRAMENTO
RESOLVES AS FOLLOWS:

Section 1. The Authority intends to issue the Obligations for the purpose of paying
the costs of financing the acquisition, construction and development of the Project.

Section 2.  The Authority hereby declares that it reasonably expects that a portion of
the proceeds of the Obligations will be used for reimbursement of expenditures for the
acquisition, construction and development of the Project that are paid before the date of
initial execution and delivery of the Obligations.

Section 3. The maximum amount of proceeds of the Obligations to be used for
reimbursement of expenditures for the acquisition, construction and development of the
Project that are paid before the date of initial execution and delivery of the Obligations is
not to exceed $32,000,000.

Section 4. The foregoing declaration is consistent with the budgetary and financial
circumstances of the Authority in that there are no funds (other than proceeds of the
Obligations) that are reasonably expected to be (i} reserved, (i} allocated or (iii)



otherwise set aside, on a long-term basis, by or on behalf of the Authority, or any public
entity controlled by the Authority, for the expenditures for the acquisition, construction
and development of the Project that are expected to be reimbursed from the proceeds
of the Obligations.

Section 5. The Borrower shall be responsibie for the payment of all present and
future costs in connection with the issuance of the Obligations, including, but not limited
to, any fees and expenses incurred by the Authority in anticipation of the issuance of the
Obligations, the cost of printing any official statement, rating agency costs, bond
counsel fees and expenses, underwriting discount and costs, trustee fees and expense,
and the costs of printing the Obligations. The payment of the principal, redemption
premium, if any, and purchase price of and interest on the Obligations shall be solely
the responsibility of the Borrower. The Obligations shall not constitute a debt or
obligation of the Authority.

Section 6. The appropriate officers or the staff of the Authority are hereby authorized,
for and in the name of and on behalf of the Authority, to make an application to the
California Debt Limit Allocation Committee for an allocation of private activity bonds for
the financing of the Project.

Section 7. The adoption of this Resolution shall not obligate (i) the Authority to
provide financing to the Borrower for the acquisition, construction and development of
the Project or to issue the Obligations for purposes of such financing; or (ii) the
Authority, of or any department of the Authority or the City of Sacramento to approve
any application or request for, or take any other action in connection with, any
environmental, General Plan, zoning or any other permit or other action necessary for
the acquisition, construction, development or operation of the Project.

Section 8.  This resolution shall take effect immediately upon its adoption.



RESOLUTION NO. SHRC-

ADOPTED BY THE SACRAMENTO HOUSING AND REDEVELOPMENT COMMISSION UNDER THE
AUTHORITY DELEGATED TO THE COMMISSION PURSUANT TO CALIFORNIA HEALTH AND SAFETY
CODE, SECTION 33202 BY RESOLUTION NO. RA 81-083 ADOPTED BY THE REDEVELOPMENT AGENCY
OF THE CITY OF SACRAMENTO ON OCTOBER 20, 1981, AND BY RESOLUTION NO. RA-83 ADOPTED BY
THE REDEVELOPMENT AGENCY OF THE COUNTY OF SACRAMENTO ON OCTOBER 27, 1981, AND
PURSUANT TO CALIFORNIA HEALTH AND SAFETY CODE SECTION 34292 BY RESOLUTION NO. HA
81-098 ADOFPTED BY THE HOUSING AUTHORITY OF THE CITY OF SACRAMENTO ON OCTOBER 20,
1981, AND BY RESOLUTION NO. HA-1497 ADOPTED BY THE HOUSING AUTHORITY OF THE COUNTY
OF SACRAMENTO ON OCTOBER 27, 1981.
ON DATE OF

December 6, 2017

TWIN RIVERS PHASE 1: AUTHORIZING A LOAN COMMITMENT CONSISTING
OF $5,000,000 IN CITY HOUSING TRUST FUNDS, $2,000,000 IN HOUSING
SUCCESSOR FUNDS AND §$7,000,000 IN CHOICE NEIGHBORHOODS INITIATIVE
FUNDS; EXECUTION OF LOAN COMMITMENT AND RELATED DOCUMENTS
WITH TWIN RIVERS PHASE 1, L.P. MCCORMACK BARON SALAZAR, INC.) OR
RELATED ENTITY; RELATED BUDGET AMENDMENT; AND ENVIRONMENTAL
FINDINGS

BE IT RESOLVED BY THE SACRAMENTO HOUSING AND REDEVELOPMENT
COMMISSION:

Section 1: In accordance with the California Environmental Quality Act (CEQA) and
the National Environmental Policy Act (NEPA) and their implementing regulations, a combined
Initial Study/Environmental Assessment (IS/EA) has been prepared for the proposed project, and
said 1S/EA has disclosed no negative impacts of the proposed project upon the environment
which cannot be mitigated to less than significant,

Section 2: In accordance with CEQA, a Mitigated Negative Declaration (MND) has
been prepared and disseminated pursuant to 14 CCR §§15070-15073, and, in accordance with
NEPA, a Finding of No Significant Impact (FONSI) has been prepared and disseminated
pursuant to 24 CFR §§58.40-58.45 for the proposed project.

Section 3: Following a prescribed 30-day public comment period, and after
addressing public comments, the SHRC certified the MND and adopted the Mitigation
Monitoring Plan for the project on July 19, 2017.

Section 4: On August 24, 2017, a Notice of Determination was filed by Sacramento
Housing and Redevelopment Agency (Agency).

Section 5: No further review under CEQA or NEPA is required for activities in
furtherance of the Twin Rivers Transit-Oriented Development Project.

Section 6: Subject to approval by the City Council, the Loan Commitment attached
to an incorporated in this resolution by this reference for the financing Twin Rivers Phase 1
(Loan Commitment) is approved and the Executive Director, or designee, is authorized to
execute the Loan Commitment and related documents and transmit to Twin Rivers Phase 1, L.P.
(McCormack Baron Salazar, Inc.) or related entity.



Section 7: The Executive Director, or designee, is authorized to amend the Agency
budget to transfer $5,000,000 in City Housing Trust Funds, $2,000,000 in Housing Successor
Funds, and $7,000,000 in Choice Neighborhoods Initiative funds to Twin Rivers Phase 1, L.P.

Section §: Subject to approval by the City Council, the Executive Director, or
designee, is authorized to execute the Loan Commitment and related documents with Twin
Rivers Phase 1, L.P., and perform other actions necessary to fulfill the intent of repayment of
funds, including without limitation, subordination, extensions, and restricting of payments, all as
approved by agency counsel.

CHAIR

ATTEST:

CLERK
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