SAN DIEGO Item 3
HOUSING

A

AP B COMMISSION

REPORT TO THE HOUSING AUTHORITY

DATE ISSUED: November 13, 2023 REPORT NO: HAR23-025

ATTENTION: Chair and Members of the Housing Authority of the City of San Diego
For the Agenda of December 13, 2023

SUBJECT: Final Bond Authorization for 8" Avenue Family Housing
COUNCIL DISTRICT: 3

REQUESTED ACTION

Authorize the issuance of tax-exempt Housing Authority of the City of San Diego Multifamily
Housing Revenue Bonds, in the aggregate amount not to exceed $21,600,000 to fund Rise 8™
Avenue L.P.’s acquisition with new construction of 8" Avenue Family Housing, a new affordable
rental housing development at 3927-37 % 8" Avenue, San Diego, in the Hillcrest neighborhood of
the Uptown Community Planning Area, which will consist of 79 rental housing units that will
remain affordable for 55 years for individuals and families earning 30 percent to 50 percent of the
San Diego Area Median Income, and one manager’s unit.

STAFF RECOMMENDATION

1) Authorize the issuance of tax-exempt Multifamily Housing Revenue Bonds in an aggregate
amount not to exceed $21,600,000 to fund Rise 8" Avenue L.P.’s acquisition with new
construction of 8" Avenue Family Housing, a new affordable rental housing development at
3927-37 % 8™ Avenue, San Diego, in the Hillcrest neighborhood of the Uptown
Community Planning Area, which will consist of 79 rental housing units that will remain
affordable for 55 years for individuals and families earning 30 percent to 50 percent of the
San Diego Area Median Income (AMI), and one manager’s unit.

2) Authorize the Housing Commission President and Chief Executive Officer (President and
CEO), or designee, to execute any and all documents that are necessary to effectuate the
transaction and implement these approvals in a form approved by the General Counsel of
the Housing Authority and of the Housing Commission and the Bond Counsel, and to take
such actions as are necessary, convenient, and/or appropriate to implement these approvals
upon advice of the General Counsel and/or the Bond Counsel.

SUMMARY
A Development Summary is as follows:

Table 1 — Development Details

Address 3927-37 5 8" Avenue

Council District 3

Community Plan Area | Uptown Community Planning Area

Developer Rise Urban Partners LLC
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Development Type Acquisition and New Construction
Construction Type Types IA (levels 1-3) and IIIA (levels 4-8), one 8-story building
Parking Type Four surface parking spaces.
Local Amenities Grocery: Whole Foods Market, 711 University Ave (0.1 mile),
Trader Joe’s Market, 10902 University Ave (0.4 mile),
Ralph’s Supermarket, 1020 University Ave (0.3 mile).
Schools: Florence Elementary School, 3914 First Ave (0.5 mile),
Roosevelt Middle School, 3366 Park Blvd. (1.3 miles),
Alba Community Day High School, 4041 Oregon St. (1.6 miles).
Mass Transit Bus stops at 8" & University Ave (travel to the east) and 9" & University Ave
(travel to the west)
Mission Valley Center Trolley Station (2.8 miles)
Housing Type Affordable for families with low income, including large families
Accessibility Wheelchair accessibility in 15 percent of the units, and 10 percent of the
units will be accessible to residents with visual and/or hearing impairment.
Lot Size 0.28 Acres (11,991 square feet) consisting of two adjacent parcels
Units 79 affordable units and one unrestricted manager’s unit
Density 286 dwelling units per acre (80 units +~ 0.28 acres)
Unit Mix 22 studio units, 17 one-bedroom units, 20 two-bedroom units, 20 three-bedroom
units, and 1 one-bedroom manager’s unit
Gross Building Area 78,292 square feet
Net Rentable Area 57,679 square feet
Affordable Units in Council District 3 includes 8,344 affordable rental housing units currently in
Service by Council service which represents 32.5 percent of the 25,597 affordable rental housing
District units in service citywide.

The Development

8" Avenue Family Housing is a proposed 80-unit, transit-oriented, new construction, affordable
rental housing development at 3927-37 V2 8" Avenue in the Hillcrest neighborhood of San Diego
in Council District 3. A site map is at Attachment 1. The 79 affordable apartments will be reserved
as general affordable housing units for low-income, including large families, consistent with
California Tax Credit Allocation Committee (CTCAC) definitions and regulations. There will be
one manager’s unit.

In addition to the 8 affordable units required by the Complete Communities Housing Solutions
Regulations, the developer voluntarily elected to restrict the occupancy and rents of an additional
71 dwelling units, so that such excess affordable units may fulfill the density bonus obligations of
other offsite residential developments. A central feature of the development’s financing involves a
partnership between Rise Urban Partners, LLC (Rise) and two market developers, Floit Properties,
Inc. (Floit) and Toll Brothers (Toll). Under the agreement between the parties, Floit and Toll are
providing a land donation and financial contribution to the development through National Housing
Corporation, a San Marcos-based affordable housing nonprofit.
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In exchange for the land donation and financial contribution, 59 of the proposed excess affordable
housing units at 8th Avenue Family Housing will be constructed to satisfy the City of San Diego density
bonus requirements for two market-rate developments: 1) Toll (The Lindley at 445 W. Ash Street) and
2) Floit (Park Summit at 3333 5th Avenue). The remaining 12 excess affordable units may fulfill the
density bonus obligations of other offsite residential developments. The owner of each development
project utilizing the excess affordable units to fulfill their density bonus obligations shall be required to
execute a recorded addendum against the real property.

A concrete podium deck will comprise the first through third floors (with a concrete slab-on-grade
foundation), and the fourth through eighth floors will utilize wood-frame construction. The exterior
will include stucco, metal and poured concrete. The development’s proposed unit amenities will
include heating / air conditioning, all-electric appliances (refrigerator, stove/oven, dishwasher),
garbage disposal, blinds, and prewiring for cable television and internet. Site amenities will include
an on-site manager, a community room, a laundry room, an outdoor courtyard area, bicycle
storage, a solar component, a conference room, and a second community room with an outdoor
patio on the eighth floor. The development will consist of studio, one-, two-, and three-bedroom
units, along with associated common areas, an elevator, and landscape improvements.

8th Avenue Family Housing will include four surface (non-assigned) parking spaces for the
proposed 80 new units. The developer explains that the site is in a transit priority area with nearby
public transit options (bus stops at 8th and University for travel to the east and 9th and University
for travel to the west), as well as walkability to daily needs such as grocery stores, drug stores, and
other retail services nearby.

The Property
The 8th Avenue Family Housing site is on the east side of 8th Avenue, just north of University

Avenue and one block west of Highway 163 in the Hillcrest neighborhood of the Uptown
Community Planning Area in Central San Diego. The site is near bus service, grocery stores,
pharmacies, and healthcare options. The site is behind a fast-food, drive-through restaurant, auto
body repair shop, and a San Diego Fire-Rescue Station. University Avenue is 200 feet south of the
property. The surrounding properties along the north, east and west are multifamily and mixed-use
retail/multifamily. The immediate surroundings are: a) to the north — multifamily housing;
Washington Street; and offices; b) to the south — fast-food restaurant; University Avenue; retail;
bank; residential; c) to the east — San Diego Fire-Rescue Station; 9th Avenue; Highway 163; and d)
to the west — multifamily housing retail mixed uses. The property’s previous owner/seller was
Friendship Hotel LLC and Dan Floit. The subject property is a multifamily redevelopment site
consisting of two adjoining parcels totaling 11,991 square feet of land area. The existing
improvements are at 3927 8th Avenue on a 7,993-square-foot lot with a two-story, single-room
occupancy hotel built prior to 1930 and renovated in 2015. The improvements at 3937 8th Avenue
are on a 3,998 square-foot lot consisting of two residences built in 1957. Rise 8th Ave, L.P. plans
to raze the existing improvements and construct an eight-story affordable multifamily housing
development with 79 affordable units and one manager’s unit.

Services

Resident services will meet the California Debt Limit Allocation Committee (CDLAC) and
CTCAC requirements and are anticipated to be child and adult education, health, skill-building,
and after-school classes. Pacific Southwest Community Development Corporation, an experienced
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third-party provider/coordinator, will coordinate and lead approximately 10 to 12 hours a week of
adult education, skill building, and after school program classes.

Prevailing Wages

The proposed development is not subject to payment of federal prevailing wages because the
proposed financing does not include federal funds. The development is also not subject to
California state prevailing wages as the developer is not proposing to use California state financing
that requires payment of such wages.

Appraisal
On February 15, 2023, Integra Realty Resources appraised the properties, as is, at $5,400,000.

Relocation

In March 2023, Overland, Pacific & Cutler (OPC) prepared a relocation plan, which is now in
effect, in connection with the proposed acquisition of the Friendship Hotel at 3927 8th Avenue and
the adjacent site at 3937 8th Avenue, San Diego, CA 92103. The property is currently improved
with one building, consisting of 45 single-room occupancy (SRO) housing units. The adjacent site
consists of a two-bedroom house and a one-bedroom unit above a detached garage. All three sites
are currently vacant. The Friendship Hotel was functioning similarly to an SRO hotel with both
short-term and long-term stays but was not on the Housing Commission’s SRO Hotel List as the
property was originally a hotel, but the owner began operating as an SRO, providing the units as a
primary residence to tenants and no longer paying Transit Occupancy Taxes. Beginning in April
2022, the current owner stopped leasing units at both sites upon tenants vacating. After receiving
code violations, insurance cancellations, and costly repairs, the owner began to offer $3,000
payments in August 2022 to the 24 tenants remaining at the Friendship Hotel to vacate their units.
Shortly thereafter, Housing Commission staff informed the owner about the applicability of SRO
regulations, which require the provision of relocation assistance to displaced tenants. All former
occupants of the 45-unit SRO building were reviewed for relocation assistance eligibility under the
City of San Diego’s SRO Hotel Regulations. To date, except for two former tenants, all eligible
tenants have received relocation benefits that comply with the City of San Diego SRO Hotel
Regulations, and the property is vacant. Multiple attempts to locate the final two former tenants
have been made via a public noticing process that lists the tenant names and the amount of
relocation benefit to which they are entitled. Any unclaimed relocation benefits, as required by the
City of San Diego SRO Hotel Regulations, have been deposited into the SRO Hotel Replacement
Fund. In accordance with applicable relocation law, all eligible previous tenants will be issued a
right of first refusal notice to a comparable affordable dwelling unit available in the new
development. The developer’s pro forma budgets $402,4904 for relocation costs.

Accessibility
CTCAC requires wheelchair accessibility in 15 percent of the units, and an additional 10 percent of

the units are required to have communication features for residents with visual and/or hearing
impairment. The same units can satisfy both accessibility requirements. The 8th Avenue Family
Housing units will be accessible in accordance with the Americans with Disabilities Act.

Project Sustainability
8th Avenue Family Housing will be constructed in conformance with CTCAC minimum energy
efficiency standards and will be an all-electric building. The development’s features will include




November 13, 2023
Final Bond Authorization for 8th Avenue Family Housing
Page 5

all-electric, Energy Star-rated efficient appliances. The designed solar component will
accommodate a portion of the common area’s electrical load. Water efficiency and conservation
have been incorporated into the development’s design, including low-flow fixtures and drought-
resistant landscaping. The development will be built in accordance with CTCAC Sustainable
Building Methods.

Development Team

The developer, Rise Urban Partners, LLC, is a joint venture between Trestle Development LLC and
Rob Morgan. The developer has previously used a Housing Commission loan and/or tax-exempt
bonds to develop affordable housing. The developer is in full compliance on its previous Housing
Commission loan. Trestle and Rob Morgan have, independently, developed over 550 housing units
over the past nine years. Rise Urban Partners, LLC specializes in the development and financing of
multifamily affordable housing, including but not limited to the use of low-income housing tax
credits. Housing Commission staff has determined that the developer has the capacity to successfully
complete the proposed development.

Rise 8th Ave, L.P. will own and operate 8th Avenue Family Housing. The development will be built
by a to-be-determined general contractor. Studio E is providing architectural services. Red Stone
Equity Partners has been engaged to serve as the tax credit syndicator. The 8th Avenue Family
Housing’s limited partnership is Rise 8th Avenue L.P. An Organization Chart is at Attachment 2.

Table 2 - Development Team Summary

ROLE FIRM/CONTACT
Developer Rise Urban Partners LLC
Owner/Borrower Rise 8" Ave L.P.
Managing General Partner National Housing MGP, LLC
Administrative General Partner Rise 8" Ave LLC
Tax Credit Investor Limited Partner | Redstone Equity Partners
Architect Studio E Architects
General Contractor To be determined
Property Management Aperto Property Management (Aperto)
Relocation Consultant Overland, Pacific & Cutler
Construction and Permanent Lender | Citibank

Property Management

Aperto Property Management will be 8th Avenue Family Housing’s manager. Based in Irvine,
California, Aperto is highly experienced. It manages 165 properties throughout California,
including three properties in San Diego County, plus additional properties in Arizona and Oregon.

FINANCING STRUCTURE

8th Avenue Family Housing has an estimated total development cost of $42,317,639
($528,970/unit) with financing from a combination of sources, as described in Table 3, including
tax-exempt Multifamily Housing Revenue Bonds, 4 percent low-income housing tax credits,
deferred developer fee, an $12,600,000 subordinate loan from the nonprofit National Housing
Corporation, and donated land. The developer’s pro forma is included as Attachment 3 and
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summarized below. No Housing Commission cash loan funds are proposed for 8th Avenue Family

Housing.

Table 3 — Estimated Sources and Uses of Financing

Financing Sources Amount Financing Uses Amounts Per Unit
Bond Financed Permanent Loan $ 7,668,725 | Acquisition $30,000 $375
National Housing Corporation 12,600,000 | Construction cost $26,987,388 29,011,442
(NHC) Subordinate Loan Contingency cost 12,024,054
Total 29,011,442 362,643
Deferred Developer’s Fee 3,754,038 | Financing Costs 2,880,423 36,005
Accrued Interest on NHC Soft Debt 635,000 | Permits & Fees 1,170,249 14,628
4 Percent Tax Credit Equity 17,659,876 | Other Soft Costs 1,620.664 20,258
Soft Cost Contingency 195,000 2,438
Architect & Engineering 1,459,630 18,245
Reserves 280,000 3,500
Relocation 402,490 5,031
Developer Fee 5,267,741 65,847
Total Sources $42,317,639 | Total Uses $42,317,639 | $528,970

Developer Fee

$5,267,741 - gross developer’s fee
-3.754,038 - minus deferred developer’s fee
$1,513,703 - net cash developer’s fee

On April 25, 2017, the Housing Authority approved the “Request for Approval of Updated
Developer Fees” (Report No. HAR17-011; Resolution No. HA-1727). That report approved certain
developer fee guidelines for multifamily loans and bond issuances. Attachment 1 to that report
stated: “Developer Fee [for] 4% tax credits, in project costs: 15% eligible basis....” The proposed
developer’s fee complies with the HAR 17-011 “Request for Approval of Updated Developer
Fees” guidelines approved by the Housing Authority on April 25, 2017.

Development Cost Key Performance Indicators

Housing Commission staff has identified development cost performance indicators, which were
used to evaluate the proposed development. The key performance indicators listed in Table 4 are

commonly used by real estate industry professionals and affordable housing developers.

Table 4 — Key Performance Indicators

Total Development Cost Per Unit 42,317,639 =+ 80 units = $528,970
Housing Commission Subsidy Per Unit -- $0
Acquisition Cost Per Unit $30,000 + 80 units = $375
Gross Building Square Foot Hard Cost $29,011,442 + 78,292 sq. ft. = $371
Net Rentable Square Foot Hard Cost $29,011,442 + 57,679 sq. ft. = $503
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Project Comparison Chart

Multiple factors and variables influence the cost of developing multifamily affordable housing,
including but not limited to project location, site conditions, environmental factors, land use approval
process, community involvement, construction type, design requirements/constraints, economies of
scale, City fees, developer experience and capacity, and the mission and goals of the organization
developing the project. Similar construction-type developments (completed or approved) over recent
years are listed in Table 5. These developments are similar in terms of new construction, target
population, and construction type and are provided as a comparison to the subject development.

Table 5 — Comparable Development Projects

HC Gross Hard
New Construction Year Units Total Development Cost Cost Per Subsidy Cost Per

Project Name Unit Per Unit Sq. Ft.
Proposed Subject — $42,317,639
8th Ave Family Housing 2023 80 (without prevailing wage) $528,970 $0 $371
Modica 2023 94 $58,165,819(without prevailing | $618,785 $31,915 $378

wage)
Serenade on 43™ 2023 65 $33,784,749 $519,765 $30,769 $330
(with prevailing wage)

TAX-EXEMPT MULTIFAMILY HOUSING REVENUE BONDS

Proposed Housing Bond Financing

The Housing Commission utilizes the Housing Authority’s tax-exempt borrowing status to pass on
lower interest rate financing (and make 4 percent low-income housing tax credits available) to
developers of affordable rental housing. The Housing Authority’s ability to issue bonds is limited
under the U.S. Internal Revenue Code. To issue bonds for a development, the Housing Authority
must first submit an application to CDLAC for a bond allocation. On May 12, 2023, prior to
submitting applications to CDLAC, the proposed development was presented to the Housing
Commission Board. A bond inducement resolution was obtained prior to the application submittal
to CDLAC. On May 23, 2023, an application was submitted to CDLAC for a tax-exempt bonds
allocation of up to $24,000,000. On August 23, 2023, CDLAC approved a $21,600,000 tax-exempt
bonds allocation, and CTCAC approved an allocation of 4 percent tax credits. The developer
proposes that the bonds be issued through a tax-exempt private placement bonds issuance. The
bonds will meet all requirements of the Housing Commission’s Multifamily Housing Revenue
Bond Program policy and will fully comply with the City of San Diego’s (City) ordinance on bond
disclosure.

The financing amount that will ultimately be set will be based upon development costs, revenues,
and interest rates prevailing at the time of the bond issuance. The financing proceeds will be used
for both construction financing and permanent financing. Attachment 4 provides a general
description of the Multifamily Housing Revenue Bond Program and the actions that must be taken
by the Housing Authority and by the City Council to initiate and finalize proposed financings.

Public Disclosure and Bond Authorization
The tax-exempt debt, in the form of the bond/note (bond), will be sold through a private placement
purchased directly by Citibank. Citibank is a “qualified institutional buyer” within the meaning of
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the U.S. securities laws. Under the direct purchase structure for the bond, Citibank will make a tax-
exempt loan to the Housing Authority pursuant to the terms of a Funding Loan Agreement among
Citibank, the Housing Authority, and US Bank as the Fiscal Agent. The loan made by Citibank to
the Housing Authority (Funding Loan) will be evidenced by the bond, which will obligate the
Housing Authority to pay Citibank the amount it receives from the Borrower, as described below.

Under the direct purchase structure, the bond will be issued under a Trust Indenture between the
Housing Authority and US Bank as the Trustee (which will be the same institution as the Fiscal
Agent for the bond). The bond will be payable from residual project revenues after payment of the
bond. The Housing Authority and the Borrower will enter into a Borrower Loan Agreement,
pursuant to which the proceeds of the Funding Loan will be advanced to the Borrower. In return,
the Borrower agrees to pay the Fiscal Agent amounts sufficient to make payments on the bond.
The Housing Authority’s obligation to make payments on the bond is limited to amounts the Fiscal
Agent and Trustee receive from the Borrower under the Borrower Loan Agreement with respect to
the bond, and no other funds of the Housing Authority are pledged to make payments on the bond.

The transfer of the bond to any subsequent purchaser will comply with Housing Commission
policy number PO300.301. Moreover, any subsequent bond holder would be required to represent
to the Housing Authority that it is a qualified institutional buyer or accredited investor who is
buying the bond for investment purposes and not for resale and has made due investigation of any
material information necessary in connection with the purchase of the bond.

The following documents will be executed on behalf of the Housing Authority with respect to the
bond: Funding Loan Agreement, Borrower Loan Agreement, Assignment of Deed of Trust,
Regulatory Agreement, and other ancillary loan documents. At the time of docketing, documents
in substantially final form will be presented to members of the Housing Authority. Any changes to
the documents following Housing Authority approval require the consent of the City Attorney’s
Office and Bond Counsel.

The bond will be issued pursuant to the Funding Loan Agreement. Based upon instructions
contained in the Funding Loan Agreement and the Borrower Loan Agreement, Citibank will
disburse bond proceeds for eligible costs and will, pursuant to an assignment from the Housing
Authority, receive payments from the Borrower. The Borrower Loan Agreement sets out the terms
of the repayment and the security for the loan made by the Housing Authority to the Borrower, and
the Housing Authority assigns its rights to receive repayments under the loan agreement to
Citibank. The Regulatory Agreement will also ensure that the project complies with all applicable
federal and state laws. An Assignment of Deed of Trust and other Loan Documents, which assigns
the Housing Authority’s rights and responsibilities as the issuer to Citibank, is signed by the
Housing Authority for the benefit of Citibank. Rights and responsibilities that are assigned to
Citibank include the right to collect and enforce the collection of loan payments, monitor project
construction and related budgets, and enforce insurance and other requirements. These rights will
be used by Citibank to protect its financial interests as the holder of the bond.

Financial Advisor’s Recommendation

Quint & Thimmig LLP is the Bond Counsel. Ross Financial Inc. is the Bond Financial Advisor.
The Financial Advisor and Bond Counsel were selected in accordance with the Housing
Commission’s Bond Program Policy. After evaluating the terms of the proposed financing and the
public benefits to be achieved, it is the Financial Advisor’s recommendation that the Housing
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Authority proceed with the bond issuance. The Financial Advisor’s analysis and recommendation
are included as Attachment 5.

AFFORDABLE HOUSING IMPACT

Affordability
The 8th Avenue Family Housing development will be subject to applicable tax credit and bond

regulatory agreements, which will restrict affordability of the 79 units for 55 years. The rent and
occupancy restrictions required by the CTCAC will apply.

Table 6 — Affordability & Monthly Estimated Rent Table

CTCAC
Unit Type AMI Units Gross Rents
Studio 30% ($28,950/year 2 $683
for one-person household)
Studio 50% ($48,250/year 20 $1,138
for one-person household)
Subtotal Studio Units - 22 -
One bedroom 30% ($33,100/year 2 $732
for two-person household)
One bedroom 50% ($55,150/year 15 $1,220
for two-person household)
Subtotal One Bedroom Units -- 17 --
Two bedrooms 30% ($37,250/year 2 $878
for three-person household)
Two bedrooms 50% ($62,050/year 18 $1,463
for three-person household)
Subtotal Two Bedroom Units -- 20 --
Three bedrooms 30% ($41,350/year 2 $1,075
for four-person household)
Three bedrooms 50% ($66,900/year 18 $1,691
for four-person household)
Subtotal Three Bedroom Units -- 20 --
Manager’s one bedroom unit -- 1
Total Units -- 80 --

FISCAL CONSIDERATIONS
The funding sources and uses approved by this proposed action are included in the Fiscal Year (FY)
2024 Housing Commission Budget.

Funding sources approved by this action will be as follows:
Bond Issuer Fee: ($21,600,000 X 0.0025) = $54,000

Total Funding Sources — up to $54,000

Funding uses approved by this action:
Administrative costs - $54,000
Total Funding Uses - up to $54,000
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The bond would not constitute a debt of the City of San Diego (City). If the bond is issued for the
development, the bond will not financially obligate the City, the Housing Authority, or the
Housing Commission because security for the repayment of the bond will be limited to specific
private revenue sources of the development. Neither the faith and credit nor the taxing power of the
City or the Housing Authority would be pledged to the payment of the bond. The developer is
responsible for the payment of all costs under the financing, including the Housing Commission
annual administrative fee, as well as Housing Commission, Bond Counsel, and Financial Advisor
fees.

Estimated Development Schedule
The estimated development timeline is as follows.

Milestones Estimated Dates

e Housing Authority final bond authorization e December 12, 2023
e Estimated bond issuance and escrow/loan closing e January 2024

o Estimated start of construction work e January 2024

e Estimated completion of construction work e August 2025

EQUAL OPPORTUNITY CONTRACTING AND EQUITY ASSURANCE

Rise Urban Partners LLC reported that it is committed to advancing equity and inclusion
throughout the development and operation of the project. Rise Urban Partners LLC demonstrates a
commitment to this effort by planning to use the Global Diversity, Equity & Inclusion Benchmarks
assessment checklist to assess current racial equity and inclusion (REI) efforts and ensure that REI
policies, initiatives, and practices are intentionally embedded in all that they do.

HOUSING COMMISSION STRATEGIC PLAN
This item relates to Strategic Priority Area No. 1 in the Housing Commission Strategic Plan for
Fiscal Year (FY) 2022-2024: Increasing and Preserving Housing Solutions.

COMMUNITY PARTICIPATION and PUBLIC OUTREACH EFFORTS
On September 5, 2023, the developer presented the proposed development, as an information item, to
the Uptown Community Planning Group.

KEY STAKEHOLDERS and PROJECTED IMPACTS

8th Avenue Family Housing is anticipated to have a positive impact on the community, as it will
contribute to the quality of the surrounding neighborhood and create 79 new affordable rental
homes for low-income individuals and families.

STATEMENT FOR PUBLIC DISCLOSURE
The developer’s Disclosure Statement is at Attachment 6.

ENVIRONMENTAL REVIEW

California Environmental Quality Act

The proposed activity to authorize the issuance of tax-exempt Multifamily Housing Revenue
Bonds to fund Rise 8th Avenue L.P.’s acquisition with new construction of 8th Avenue Family
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Housing has been reviewed for consistency with and is covered in the Final Program
Environmental Impact Report (PEIR) for Complete Communities: Housing Solutions and Mobility
Choices (SCH No. 2019060003) which was certified by San Diego City Council Resolution No. R-
313279 on November 17, 2020. This activity is a subsequent discretionary action and is not
considered to be a separate project for the purposes of CEQA review pursuant to CEQA Guidelines
Sections 15378(c) and 15060(c)(3). Pursuant to Public Resources Code Section 21166 and CEQA
Guidelines Section 15162, there is no change in circumstance, additional information, or project
changes to warrant additional environmental review for this action.

National Environmental Policy Act
Processing under the National Environmental Policy Act (NEPA) is not required because no federal funds
are included in these activities.

Respectfully submitted, Approved by,
Jennifer Kreutter Jeff Davis
Vice President, Multifamily Housing Finance Interim President & Chief Executive Officer
Real Estate Division San Diego Housing Commission
Attachments:

1) Site Map

2) Organization Chart

3) Developer’s Project Pro Forma

4) Multifamily Housing Revenue Bond Program
5) Financial Advisor’s Analysis

6) Developer’s Disclosure Statements

Hard copies are available for review during business hours at the information desk in the main lobby
of the San Diego Housing Commission offices at 1122 Broadway, San Diego, CA 92101. Docket
materials are also available in the “Governance & Legislative Affairs” section of the San Diego
Housing Commission website at www.sdhc.org.
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ATTACHMENT 1 SITE MAP
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ATTACHMENT 1B - SITE MAP
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ATTACHMENT 2 - ORGANIZATION CHART

Trestle Morgan Family
Development, LLC Trust*
50% 50%
Rise Urban

Partners, LLC

100% Member|and Sole Manager

Rise 8t Ave, LLC

Administrative|GP .009%

Org Chart
Rise 8th Ave, LP

National Housing
Corporation
(California non-profit)

100% Member|and Sole Manager

National Housing
MGP LLC

Managing GP|.001%

Trestle

Development, LLC

Morgan Family
Trust*

50%

50%

Rise Urban
Partners, LLC

LP|99.99%

*Morgan Family Trust is 50% owner, but Robert Morgan and David Allen are managers

Rise 8th Ave, LP




ATTACHMENT 3 - DEVELOPER'S PROJECT PRO FORMA

8th Ave Family

uTresTJe

PROJECT SUMMARY
DRAFT VERSION 10/25/23
PROJECT NAME 8th Ave Family SITE SF 11,995 SOURCES: TOTAL PER UNIT TOTAL  PERUNIT
UNIT COUNT 80 ZONING Complete Communities TAX CREDIT EQUITY Credit Price | $ 0.865 | $17,659,876 $220,748 $3,728,601 $46,608
GENERAL PARTNER Rise Urban Partners, LLC ~ DENSITY 291 Units Per Acre CONVENTIONAL EQUITY $0 $0 $0 $0
LIMITED PARTNER Red Stone Equity Partners  BUILDING STORIES 8 TAX EXEMPT BOND LOAN $7,668,725 $95,859 $21,600,000 $270,000
ADDRESS 3927 8th Avenue GSF 78,292 6.53 FAR NHC LOAN Rate 3.0%|  $12,600,000 $157,500 $12,600,000 $157,500
COUNTY San Diego County RETAIL SF 0 RESERVED Rate 3.0% $0 $0 $0 $0
TAX CREDIT Yes 4.0% NRSF 57,554 RESERVED Rate 3.0% $0 $0 $0 $0
DDA/QCT Yes EFFICENCY RATIO 74% NET OPERATING INCOME $0 $0 $0 $0
OPPORTUNITY MAP DESIGNATION High AVERAGE UNIT SIZE 719 ACCRUED INTEREST ON SUBORDINATE DEBT $635,000 $7,938 $635,000 $7,938
TARGET POPULATION Large Family PARKING SPACES 4 0.05/unit DEFERRED DEVELOPER F Paid: | 1,513,703 $3,754,038 $46,925 $3,754,038 $46,925
CTCAC REGION Coastal GRAND TOTAL SOURCES $42,317,639 $528,970 $42,317,639 $528,970
UNIT MIX SOURCE:  HUD 2022 Income Limits USES: TOTAL PER UNIT TOTAL  PERUNIT
SIZE AMI UNITS SIZE _ LIHTC RENT UA  LECTED REN RENT/SF AARKET REN% < MARKET ACQUISITION COSTS S/SF: S1 $30,000 $375 $30,000 $375
0 30% 2 419 $723 $83 $640 $1.53 $2,000 213% CONSTRUCTION COSTS | S/GSF: $371 $/NRSF: $504 $29,011,442 $362,643 $29,011,442 $362,643
0 50% 20 419 $1,206 $83 $1,123 $2.68 $2,000 78% PERMITS & FEES $1,170,249 $14,628 $1,170,249 $14,628
1 30% 2 602 $775 $98 $677 $1.12 $2,500 269.28% ARCHITECTURE & ENGINEERING $1,459,630 $18,245 $1,459,630 $18,245
1 50% 15 602 $1,292 $98 $1,194 $1.98 $2,500 109.38% FEASIBILITY STUDIES $92,500 $1,156 $92,500 $1,156
1 Manager 1 602 $2,500 BORROWER LEGAL $175,000 $2,188 $175,000 $2,188
2 30% 2 804 $930 $131 $799 $0.99 $3,500 338.05% OTHER SOFT COSTS $1,095,490 $13,694 $1,095,490 $13,694
2 50% 18 804 $1,551 $131 $1,420 $1.77 $3,500 146.48% TAXES AND INSURANCE $660,165 $8,252 $660,165 $8,252
3 30% 2 1071 $1,075 $168 $907 $0.85 $4,500 396.14% RESERVES $280,000 $3,500 $280,000 $3,500
3 50% 18 1071 $1,791 $168 $1,623 $1.52 $4,500 177.26% FINANCING COSTS $388,000 $4,850 $388,000 $4,850
CONSTRUCTION LOAN INTEREST $1,500,000 $18,750 $1,500,000 $18,750
ACCRUED INTEREST ON SOFT DEBT $635,000 $7,938 $635,000 $7,938
TAX EXEMPT BOND COSTS $186,960 $2,337 $186,960 $2,337
TAX CREDIT COSTS $170,463 $2,131 $170,463 $2,131
SOFT COST CONTINGENCY $195,000 $2,438 $195,000 $2,438
DEVELOPER FEE $5,267,741 $65,847 $5,267,741 $65,847
TOTAL/AVG 47% 80 719 $1,265 $1.76 $3,113 GRAND TOTAL DEVELOPMENT COSTS $42,317,639 $528,970 _ $42,317,639 $528,970
INCOME & EXPENSE @ START Escalate First Year? No SCHEDULE
INCOME: INFLATION RATE: 3.0% CURRENT BUDGET AT START PERUNIT MILESTONE PERIODS DRIVER DATE DEV FEE EQUITY
GROSS RENTAL INCOME $1,214,280 $15,179  CLOSING/START 0 1/1/24 35.0% 10.0%
OTHER INCOME $17,360 $217  50% COMP. 12 MOS FROM CLOSING 1/1/25 15.0% 10.0%
VACANCY 5.0% (861,582) ($770)  COMPLETION 21 MOS FROM CLOSING 10/1/25 0.0% 0.0%
COMMERCIAL RENT $3.00 per sf $0 $0  100% OCCUPANCY 4 MOS FROM COMP. 211126 39.0% 70.0%
COMMERCIAL VACANCY 10% of Gross 50 S0 PERM CONVERSION 5 MOS FROM 100% 711126 11.0% 8.5%
TOTAL INCOME $1,170,058 $14,626 8609s 6 MOS FROM CONV. 1127 0.0% 1.4%
SALE 15 YRS RFORM CONV. 7/1/41
EXPENSES: INFLATION RATE: 3.0% CURRENT BUDGET AT START _ PER UNIT TOTAL 100% 100%
PROFESSIONAL MANAGEMENT 4.00%  of Gross Rev $46,302 $585
AUDIT $11,000 total $11,000 $138 DSCR TEST LTC TEST RATE STACK
ISSUER AND TRUSTEE FEES $12,086 total $12,086 $151 AT START __ STABILIZED TOTAL COST CONSTRUCTION __PERM
MARKETING $50 per unit $4,000 $50 NOI $661,498 $§732,754 COST $42,317,639 INDEX 5.34% 4.55%
OTHER ADMINSTRATIVE $300 per unit $24,000 $300 RATE: 7.05% 7.05% MAX LTC 70.00% SPREAD 1.75% 2.50%)
PAYROLL Payroll Calc $134,112 $1,676 DSCR 115 1.15 CUSHION 0.00% 0.00%
UTILITIES utilities calc $100,000 $1,250 | AMORT 40 40
MAINTENANCE $600 per unit $48,000 $600 | $7,668,725 [ $8,494,800 | $29,622,347  TOTAL RATE | 7.09% | 7.05%
REAL ESTATE TAXES $10,000 Total $10,000 $125
INSURANCE $800 per unit $64,000 $800 LTV TEST 50% Test [if 4% LIHTC] PERM LOAN AMT
GROUND LEASE $0 per mo. $0 $0 AT START __ STABILIZED
RESIDENT SERVICES $18,000 total $18,000 $225 NOI $661,498 $§732,754 ELIG. BASIS $39,265,546] MAX PERM LOAN 668,725
RESERVES $300 per unit $24,000 $300 |CAPRATE  5.00% 5.00% LAND $30,000, MONTHLY PMT $47,935
COMPLIANCE MONITORING $157 per unit $12,560 $157 | VALUE = $13,229955 @ $14,655086 = TOTAL BONDS 54.97% /O PMT $45,054
TOTAL EXPENSES $508,560 $6,357 LTV 70% 70% /0 END DATE
NET OPERATING INCOME $661,498 $8,269 | $9,260,969 [ $10,258,560 | | $21,600,000 |
DEBT SERVICE 115 $575,215 $7,190
NET PARTNERSHIP CASH FLOW $86,282 $1,079 RETURN ON COST: n/a P2 MULTILE:

Confidential

10/25/23



8th Ave Family

COST CODE ACQUISITION COSTS

16105
16110
16115
16120
16125

17100
17105
17110
17115
17120
17125
17130
17135

17200
17205
17210
17215
17220
17225
17230
17235
17240
17245
17250
17255

17295

18105
18110
18115
18120
18125
18130
18135
18140
18145

18195

18200
18205
18210
18215
18220
18225
18230
18235
18240
18245
18250
18255
18260
18270
18275
18280
18285
18290
18295
18297

18300
18305
18310
18315
18320
18325
18330
18335
18340
18345
18350
18355
18360
18365

18370

LAND

BUILDINGS

BROKER FEES

LAND CARRY COST

INFRASTRUCTURE / PARKING

RESERVED

TOTAL ACQUISITION & CLOSING COSTS

CONSTRUCTION COSTS

DIRECT COSTS - RESIDENTIAL

DIRECT COSTS - COMMERCIAL
‘GENERAL CONDITIONS

GL INSURANCE

GC FEE

GC CONTINGENCY

‘COMPLETION BOND

SUBTOTAL

COST INFLATION

TOTAL GMAX

OWNER MANAGED HARD COSTS
COMMERCIAL TENANT IMPROVEMENTS
CONSTRUCTION ACCESS AGREEMENT
DEMOLITION

DRY UTILITY WORK

ENVIRONMENTAL REMEDIATION

EV CHARING STATIONS

RAIN PROTECTION

SECURITY

SIGNAGE

SOLAR

‘WATER SUBMETERS

OTHER OWNER MANAGED HARD COSTS
TOTAL OWNER MANAGED HARD COSTS
OWNER CONTINGENCY

TOTAL CONSTRUCTION COSTS

PERMITS & FEES

CITY PERMIT FEES

DEVELOPMENT IMPACT FEES
AFFORDABLE HOUSING IMPACT FEE
‘WATER CAPACITY

SEWER CAPACITY

SCHOOL FEES

TRANSPORTATION FEE

HOUSING AUTHORITY PROCESSING FEE
DRY UTILITY FEES

RESERVED

RESERVED

OTHER PERMITS & FEES
CONTINGENCY

TOTAL PERMITS & FEES

ARCHITECTURE & ENGINEERING
A&E [ARCH/MEP/STRUCT)

CIVIL ENGINEERING

LANDSCAPE

INTERIOR DESIGN

DRY UTILITY DESIGN
ACCESSIBILITY CONSULTANT
BRANDING

CODE CONSULTANT

EXTERIOR BUILDING MAINTENANCE (Fagade Access)

FIRE SPRINKLER / ALARM

‘GREEN BUILDING CONSULTANT

SOLAR DESIGN
WATERPROOFING/BUILDING ENVELOPE
A&E REIMBURSABLES

PERMIT EXPEDITE

ARCHEOLOGICAL OBSERVATION
GEOTECHNICAL OBSERVATION
SPECIAL INSPECTIONS

OTHER CONSULTANTS

TOTAL ARCHITECTURE & ENGINEERING

FEASIBILITY STUDIES
PHASE I ESA

PHASE I1 ESA

ACM & LEAD REPORT

ALTA SURVEY
GEOTECHNICAL REPORT
ACOUSTIC STUDY
ARCHEOLOGICAL REPORT
BIOLOGY

HISTORICAL REPORT
TRAFFIC

APPRAISAL

MARKET STUDY
RELOCATION STUDY'
RESERVED

RESERVED

OTHER FEASIBILITY STUDIES
TOTAL TECHNICAL STUDIES

Unit Cost

$30,000
S0
$0
$0
$0
$0

$22,253,565

$1,536,440

New Con.

$25,000
4.50%
3.25%
1.10%

3.00%

$100
$20,000
S0

$0

$0

S0

$0

$0

$0

$0

S0
$320,971

7.50%

$250,000
$6.291
$0
$202.919
$241,207
$375,019
S0
$2,000
510,000
50

$0

$0
$82.812

(infill)
$937,280
$85.000
$0
$40.000
$45,000
$18.350
$10,000
$7.500
$25.000
$30,000
$20,000
$30.000
$40,000
$25.000
51,500
$0
$40,000
$100,000
$5.000

$3,500
$0
$5,000
$15,000
$16,500
$7,500
S0

$0

$0

$0
$20,000
$15,000
$10,000
$0

S0

$0

Cost Driver

total
total
total
total
Total
total

Per GSF
total
total
total
total
total
total

per com. nrsf.
total
total
total
total
total
total
total
total
total
total
total

of hard costs
$370.55

total
Fee Calc
Fee Cale
Fee Cale
Fee Calc
Fee Cale
Fee Cale
Fee Calc
Fee Cale
Fee Calc
Fee Cale
Fee Cale
Fee Calc

total
total
total
total
total
total
total
total
total
total
total
total
total
total
total
total
total
total
total

total
total
total
total
total
total
total
total
total
total
total
total
total
total
total
total

Total Per Unit 9% of Total Acq. Rehab/New Ineligible

30,000 $375 0.1% s0 s0 $30,000

- 50 0.0% 50 50 50

- $0 0.0% S0/ S0 s0

- 50 0.0% s0 s0 50

- 50 0.0% S0 S0 s0

- 50 0.0% S0/ S0 s0

30,000 $375 0.07% S0 S0 $30,000

22,253,565 $278.170 52.6% 50 $21.853.565 5400.000

- 50 0.0% S0/ S0 s0

1,536,440 19,206 3.6% s0 $1,536,440 50

25,000 $313 0.1% S0 $25,000 S0

1,147,453 14343 2.7% $0 $1,147.453 S0

723,241 $9.041 1.7% 50 §723.241 50

203,111 $3,664 0.7% S0 $293,111 S0
25,978,810 $324.735 61.4%

667,607 $8,345 1.6% 50 $667.607 50
26,646,417 $333,080 63.0%

- 50 0.0% S0/ S0 s0

20,000 5250 0.0% S0/ $20,000 S0

- 50 0.0% 50 50 50

- 50 0.0% S0 S0 s0

- 50 0.0% S0/ S0/ S0

- 50 0.0% 50 50 50

- 50 0.0% S0 S0 s0

- 50 0.0% s0 s0 50

- 50 0.0% S0 S0 s0

- 50 0.0% S0/ S0 s0

- 50 0.0% 50 50 50

320,971 $4,012 0.8% S0 $320,971 S0
340,971 $4,262 0.8%

2,024,054 525,301 4.8% 50 $2,024.054 s0|

29,011,442 $362,643 68.56% s0 $28,611,442 $400,000 |

250,000 $3,125 0.6% $0 $250,000 S0/

6291 79 0.0% 50 56,291 50

- 50 0.0% S0 S0 s0

202919 52,536 0.5% s0 5202919 S0

241,207 $3.015 0.6% 50 5241207 50

375,019 $4,688 0.9% $0 $375,019 S0

- 50 0.0% s0 s0 50

2,000 $25 0.0% S0 $2,000 S0

10,000 s125 0.0% S0/ $10,000 S0

- 50 0.0% 50 50 50

- 50 0.0% S0 S0 s0

- 50 0.0% S0/ S0/ S0

82.812 $1.035 0.2% 50 $82.812 50

1,170,249 $14,628 2.77% s0 $1,170,249 $0

937,280 SIL716 22% $0 $937.280 S0/

85,000 $1.063 0.2% 50 $85,000 50

- 50 0.0% S0 S0 s0

40,000 $500 0.1% s0 $40,000 S0

45,000 $563 0.1% 50 $45,000 50

18350 $220 0.0% S0/ $18.350 S0

10,000 s125 0.0% s0 $10,000 50

7,500 $94 0.0% S0 $7,500 s0

25,000 $313 0.1% S0/ $25,000 S0

30,000 §375 0.1% 50 $30,000 50

20,000 $250 0.0% S0 $20,000 S0

30,000 $375 0.1% s0 $30,000 50

40,000 $500 0.1% S0 $40,000 50

25,000 $313 0.1% S0/ $25,000 S0

1,500 $19 0.0% s0 51,500 50

- 50 0.0% S0 S0 s0

40,000 $500 0.1% S0/ $40,000 S0

100,000 §575 0.2% 50 $100.000 50

5,000 0.0% S0 $5,000 50,

1,459,630 $17,508 3.4% $0 $1,459,630 $0

3.500 44, 0.0% s0 $3,500 50

- 50 0.0% S0 S0 s0

5,000 $63 0.0% S0/ $5,000 S0

15,000 s188 0.0% 50 $15,000 50

16,500 $206 0.0% S0 $16,500 S0

7.500 $94. 0.0% s0 $7,500 S0

- 50 0.0% 50 50 50

- 50 0.0% S0/ S0 s0

- 50 0.0% s0 s0 50

- 50 0.0% S0 S0 s0

20,000 5250 0.0% $0 S0 $20,000

15,000 S188 0.0% 50 $15,000 50

10,000 s125 0.0% S0 S0 $10,000

- 50 0.0% S0/ S0/ S0

- 50 0.0% 50 50 50

- 50 0.0% S0/ S0 s0

92,500 $1,156 0.2% ) $62,500 $30,000
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18400
18405
18410
18415
18420
18425
18430
18435
18440

18500
18505
18510
18515
18520
18525
18530
18535
18540
18545
18550
18555

18600
18605
18610
18615
18620
18625
18630

18650
18655
18660
18665
18670
18675

18700
18705
18710
18715
18720
18725
18730
18735
18740
18745
18750
18755
18760

18780

18785

18790

18800
18805
18810
18815
18818
18820
18825
18830
18835
18840
18845
18850
18855
18860
18865

18900
18905
18910
18915
18920
18925
18930
18935

18940

18950

18955
18960

BORROWER LEGAL

LEGAL - PSA

LEGAL - ENTITLEMENTS AND LAND USE
LEGAL - GC CONTRACT

LEGAL - PARTNERSHIP

LEGAL - CONSTRUCTION LOAN

LEGAL - NON PROFIT MGP

LEGAL - CONSTRUCTION ACCESS AGREEMENT

LEGAL - GENERAL
BORROWER LEGAL

OTHER SOFT COSTS
CONSTRUCTION MANAGEMENT (PRE-CON)

CONSTRUCTION MANAGEMENT (CONSTRUCTION)

NON PROFIT ADMISSION FEE
FF&E

MARKETING & LEASE-UP
MISCELLAENOUS ADMIN
PROFESSIONAL FEES

PROPERTY MAINTENANCE (PRE-DEV)
RELOCATION

COMMERCIAL BROKERAGE FEES
LAND BROKERAGE FEES

OTHER SOFT COSTS

TOTAL OTHER SOFT COSTS

TAXES AND INSURANCE

REAL ESTATE TAXES DURING CONSTRUCTION

TITLE INSURANCE/ESCROW/RECORDING
INSURANCE (BUILDER's RISK)
INSURANCE (OCIP)

INSURANCE (GL)

MISCELLAENOUS TAXES & FEES

TOTAL TAXES AND INURANCE

RESERVES

REPLACEMENT RESERVE - INITIAL DEPOSIT
OPERATING RESERVE

LIQUIDITY RESERVE

LEASE-UP RESERVE

OPERATING DEFECIT

TOTAL RESERVES

FINANCING COSTS

CONSTRUCTION LOAN ORIGINATION FEE
CONSTRUCTION LENDER LEGAL
‘CONSTRUCTION LENDER INSPECTION FEES

CONSTRUCTION LENDER TECHNICAL STUDIES

PERMANENT LOAN CONVERSION FEE
PERMANENT LENDER CLOSING COSTS
MORTGAGE BROKER FEE (CONSTRUCTION)
MORTGAGE BROKER FEE (PERM)
PREDEVELOPMENT APP FEE
PREDEVELOPMENT LENDER LEGAL
PREDEVELOPMENT LOAN FEE
PREDEVELOPMENT LOAN INTEREST
RESERVED

RESERVED

RESERVED

FINANCING CONTINGENCY

TOTAL FINANCING COSTS

CONSTRUCTION LOAN INTEREST

ACCRUED INTEREST ON SOFT DEBT

TAX EXEMPT BOND COSTS

BOND ALLOCATION FEE

OTHER COST OF ISSUANCE (CDAIC)
ISSUER APPLICATION FEE

ISSUER FEES DURING CONSTRUCTION
PERFORMANCE DEPOSIT (REFUNDABLE)
TRUSTEE FEE

BOND COUNSEL

FINANCIAL ADVISOR

RATING AGENCY

BOND CLEARANCE

AGENCY LEGAL

BOND UNDERWRITER
UNDERWRITER'S COUNSEL
PLACEMENT FEE

RESERVED

TOTAL TAX EXEMPT BOND COSTS

TAX CREDIT COSTS
TAX CREDIT APPLICATION FEE

TAX CREDIT RESERVATION FEE (ESTIMATE)

COMPLIANCE MONITORING FEE
AUDIT & TAX RETURN

COST CERTIFICATION
SYNDICATION FEES
SYNDICATION EXPENSES
TOTAL TAX CREDIT COSTS

SOFT COST CONTINGENCY
DEVELOPER FEE

DEVELOPER FEE ON ACQUISITION
DEVELOPER FEE ON REHAB/NEW CONST.

TOTAL DEVELOPER FEE

GRAND TOTAL DEVELOPMENT COSTS

$30,000
$15,000
$10,000
$15,000
$75,000
$20,000
$10,000

$0

$110,000
$10,000
$10,000
52100
$1.250
S0

$0
$20,000
5402490
$0

50
$75.000

1.20%
0.30%
0.55%
1.50%
S0
$0

$0
3.00
$0
S0
$0

1.00%
$80,000
$2,000
$25,000
$10,000
$15,000
0.00%
0.00%
$0

$0

$0

S0

$0

S0

$0
0.00%

$1,500,000

$635,000

0.04%
0.03%
$3,000
0.375%
S0
$5,000
$45,000
$40,000
$0

$0

$0

$0

S0

$0

S0

$2,000
$258
$410
$20,000
$10,000
$75,000
$10,000

2.50%

0.00%
15.00%

total
total
total
total
total
total
total
total

total
per month
total
Per Unit
Per Unit
total
total
total
total
total
total
total

of Taxable Value
Of Loan
Of hard costs.
Of hard costs.
total
total

Per Unit
mos. OPEX+DS
total
total
total

of Cost. Loan

total
per Month

total
total
total

of Cost. Loan

of Perm Loan
total
total
total
total
total
total
total
total

Cale

of Bond Amt

of Bond Amt
total
total
total
total
total
total
total
total
total
total
total
total
total

total
per unit
per unit
total
total
total
total

Rounded

Total
Total

30,000 $375 0.1% s0 s0 $30,000
15,000 s188 0.0% s0 s0 $15,000
10,000 s125 0.0% s0 $10,000 s0
15,000 $188 0.0% s0 s0 $15,000
75,000 5938 0.2% s0 $18,750 $56,250
20,000 5250 0.0% s0 s0 $20,000
10,000 s125 0.0% s0 $10,000 s0

- 50 0.0% S0 S0 S0
175,000 52,188 0.41% S0 38,750 136,250
110,000 $1.375 0.3% s0 $110,000 s0
210,000 52,625 0.5% s0 $210,000 s0
10,000 s125 0.0% s0 s0 $10,000
168,000 52,100 0.4% S0 $168,000 s0
100,000 $1.250 0.2% S0 s0 $100,000
- 50 0.0% S0 s0 s0

- $0 0.0% S0 s0 s0
20,000 5250 0.0% S0 s0 20,000
402,490 $5.031 1.0% s0 S0 5402490
- $0 0.0% s0 s0 s0

- 50 0.0% s0 S0 s0
75,000 5938 0.2% S0 S0 §75,000
1,095,490 13,694 2.59% ) $488,000 $607,490
630 s8 0.0% s0 s0 $630
64,800 $810 0.2% s0 S0 $64,800
159,563 $1,995 0.4% s0 $159,563 s0
435,172 §5.440 1.0% s0 $435,172 s0
- $0 0.0% s0 s0 s0

- 50 0.0% S0 S0 S0
660,165 $8,252 1.56% ) $594,735 65,430
- s0 0.0% s0 S0 s0
280,000 $3,500 0.7% s0 s0 $280,000
- 50 0.0% s0 s0 s0

- $0 0.0% s0 s0 s0

- 50 0.0% S0 S0 S0
280,000 $3,500 0.7% ) ) $280,000
216,000 $2.700 0.5% s0 $108.000 $108.000
80,000 51,000 0.2% s0 540,000 540,000
42,000 $525 0.1% s0 $42,000 s0
25,000 $313 0.1% s0 $12,500 $12,500
10,000 s125 0.0% s0 s0 510,000
15,000 S188 0.0% S0 s0 $15,000

- $0 0.0% s0 s0 s0

- s0 0.0% S0 s0 s0

- 50 0.0% s0 S0 s0

- $0 0.0% s0 s0 S0

- 50 0.0% s0 s0 s0

- $0 0.0% s0 s0 s0

- s0 0.0% s0 s0 s0

- 50 0.0% S0 s0 s0

- $0 0.0% s0 s0 s0

- 50 0.0% S0 S0 S0
388,000 $4,850 0.9% ) $202,500 185,500

[ 1,500,000 | 18,750 | 3.5%| so0] $800,000 | 700,000 |

$713,347 $639,558

[ 635,000 | $7,938 | 1.5% | 0] 375,000 | 260,000 |

$407,120 271,613
7,560 595 0.0% s0 s0 $7,560
5400 $68 0.0% s0 S0 $5.400
3,000 38 0.0% s0 s0 $3,000
81,000 51,013 0.2% s0 S0 $81,000
- $0 0.0% s0 s0 s0
5,000 $63 0.0% s0 s0 $5,000
45,000 5563 0.1% S0 s0 $45,000
40,000 $500 0.1% s0 s0 540,000
- s0 0.0% S0 s0 s0
- 50 0.0% s0 S0 s0
- $0 0.0% s0 s0 S0
- 50 0.0% s0 s0 s0
- $0 0.0% s0 s0 s0
- s0 0.0% s0 s0 s0
- 50 0.0% S0 S0 50
186,960 $2,337 0.4% $0 ) $186,960
2,000 $25 0.0% s0 s0 52,000
20,663 5258 0.0% s0 s0 20,663
32,800 $410 0.1% s0 s0 $32.800
20,000 $250 0.0% s0 s0 520,000
10,000 s125 0.0% S0 s0 $10,000
75,000 $938 0.2% s0 s0 $75,000
10,000 s125 0.0% S0 S0 510,000
170,463 $2,131 0.4% $0 ) $170,463
195,000 $2,438 | 0.5%| so0] $195,000 | so|
- 50 0.0% s0 s0 s0
5267741 565,847 124% S0 $5.267,741 s0
5,267,741 65,846.76 12.4% $0 $5,267,741 $0
42,317,639 | $528,233 | 100.00% | o] $39,265,546 | $3,052,003 |
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8th Ave Family

LIHTC WATERFALL

INCOME
EXPENSES
NET OPERATING INCOME

TOTAL HARD DEBT SERVICE
DSCR
NET PARTNERSHIP CASH FLOW

CASH FLOW WATERFALL

ASSET MANAGEMENT FEE
BEGINNING BALANCE
ASSET MANAGEMENT FEE
PAYMENTS

ENDING BALANCE

Remaining Balance After LP AM Fee

PARTNERSHIP MANAGEMENT FEE
BEGINNING BALANCE

INTEREST ON BALANCE
PAYMENTS

ENDING BALANCE

Remaining Balance After MGP Fee

PARTNERSHIP ADMIN FEE TO AGP
BEGINNING BALANCE

INTEREST ON BALANCE
PAYMENTS

ENDING BALANCE

Remaining Balance After AGP Fee

DEFERRED DEVELOPER FEE TO GP
BEGINNING BALANCE

BALANCE

PAYMENTS

ENDING BALANCE

Remaining Balance After Deferred Dev. Fee

NHC LOAN

BEGINNING PRINCIPAL BALANCE
CURRENT INTEREST

PAYMENT APPLIED

NET ACCRUAL/PAYDOWN
BALANCE OF INTEREST ACCRUED
APPLIED TO PRINCIPAL

ENDING BALANCE (PRINCIPAL AND INTEREST)

Remaining Balance After Conduit Loan
90% INCENTIVE MANAGEMENT FEE
Remaining Balance After Incentive Fee
RESIDUAL BALANCE

99.99% to LP

0.001% to SLP
0.009% to GP

Year 2

Year 3
2027

Year 4

20 1 o

Year 5

Year 6

Year 7

Year 8

Year 9

Year 10

Year 11

TR TN YR T

Year 12

TR TS T T

Year 13

Year 14

Year 15

Year 16
40

$0 $50,215 $1.215,454 $1,278,554 $1,316,911 $1,356,418 $1,397,110 $1,439,024 $1,482,194 $1,526,660 $1,572,460 $1,619,634 $1,668,223 $1,718,270 $1,769,818 $1,822,912 $1,877,600
$0 $43,621 $538,796 $554,597 $570,872 $587,636 $604,902 $622,687 $641,005 $659,872 $679,306 $699,322 $719,940 $741,175 $763,048 $785,577 $808,781
S0 $6,594 676,658 §723,957 $746,038 $768,782 §792,208 $816,337 $841,190 $866,788 $893,154 $920,311 $948,283 $977,094  $1,006,770 _ $1,037,336 $1,068,818
$0 50 ($239.673) (8575.215) (8575.215) (8575.215) (8575.215) (8575.215) (§575.215) (8575.215) (8575.215) (8575.215) (8575.215) (5575.215) (8575.215) (8575.215) (5575.215)
282 126 130 134 138 142 146 151 155 160 165 170 175 150 156
- 6,594 436,985 148,742 170,823 193,567 216,993 241,122 265,974 291,573 317,939 345,096 373,068 401,879 431,554 462,120 493,603
3.00% growth rate
50 $10,000 $13,706 S0 S0 50 50 $0 0 S0 50 $0 $0 0 S0 50 $0
$10,000 $10,300 $10,609 $10927 $11,255 §11,593 $11,941 $12,209 $12,668 §13,048 §13,439 $13,842 $14,258 $14,685 §15,126 §15,580 $16,047
$0 $6,594 $24,315 $10,927 $11,255 $11,593 $11,941 $12,299 $12,668 $13,048 $13,439 $13,842 $14,258 $14,685 $15,126 $15,580 $16,047
$10,000 $13,706 ) S0 S0 S0 ) ) S0 S0 S0 ) ) S0 S0 S0 S0
$0 $0 $412,670 $137,814 $159,568 $181,974 $205,052 $228,823 $253,307 $278,525 $304,500 $331,254 $358,810 $387,194 $416,428 $446,540 $477,556
3.00% growth rate
S0 50 S0 S0 50 50 $0 0 50 50 $0 $0 0 S0 50 $0
$10,000 $10,300 $10,609 $10927 $11,255 §11,593 $11,941 $12,209 $12,668 §13,048 §13439 $13,842 $14,258 $14,685 §15,126 §15,580 $16,047
$0 $10,609 $10,927 $11,255 $11,593 $11,941 $12,299 $12,668 $13,048 $13,439 $13,842 $14,258 $14,685 $15,126 $15,580 $16,047
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$0 $0 $402,061 $126,887 $148,313 $170,381 $193,112 $216,524 $240,639 $265,477 $291,060 $317,411 $344,553 $372,508 $401,303 $430,961 $461,509
3.00% growth rate
$0 S0 50 S0 S0 50 50 $0 0 50 50 $0 $0 0 S0 50 $0
$0 $15,000 $15,450 $15,914 $16,391 516,883 $17,389 $17,911 §18,448 $19,002 $19,572 $20,159 $20,764 $21,386 §22,028 $22,689
$0 $0 $15,000 $15,450 $15914 $16,391 $16,883 $17,389 $17,911 $18,448 $19,002 $19,572 $20,159 $20,764 $21,386 $22,028 $22,689
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
$0 $0 $387,061 $111,437 $132,399 $153,990 $176,229 $199,135 $222,728 $247,029 $272,059 $297,840 $324,394 $351,745 $379,916 $408,933 $438,820
S0 83,754,038 $3,754,038 $3,366,977 §$3255,539  $3,123,140  $2969,150 2,792,921 $2,593,786 $2371,057  $2,124028 1,851,970 $1,554,130 $1,229,736 877,991 498,075 $89,142
$0 $0 50 $0 $0 $0 50 $0 $0 $0 $0 50 $0 $0 $0 50 $0
$0 $0 $387,061 $111,437 $132,399 $153,990 $176,229 $199,135 $222,728 $247,029 $272,059 $297,840 $324,394 $351,745 $379.916 $408,933 $89,142
S0  $3,754,038  $3,366977  $3,255539  $3,123,140  $2,969,150  $2,792,921  $2,593,786  $2,371,057  $2,124,028  $1,851,970  $1,554,130  $1,220,736 $877,991 $498,075 $89,142 S0
$0 $0 $0 $0 $0 $0 $0 s0 $0 $0 $0 $0 $0 $0 $0 $0 $349,677
15.00% of Net Cash Flow
$12,600000  S12978000 13367340  SI3768360  SI4ISIAIL  SI4,606853  SIS045059  $I15496411  $15961303  S16440,142  $16933346  S17441347  SI7.964,587  SI8S03,525  $19.058631  $19,630,389 $20,219,301
$378,000 $389,340 $401,020 $413,051 $425,442 $438,206 §451,352 $464,892 $478,830 $493,204 §508,000 §523,240 §538,938 §555,106 §571,759 §588,912 $606,579
$0 $0 $0 SO $0 $0 $0 SO $0 $0 $0 $0 S0 $0 $0 $52,452
$378,000 $389,340 $401,020 $413,051 $425,442 $438,206 $451,352 $464,892 $478,839 $493,204 $508,000 $523,240 $538,938 $55: $571,759 $588,912 $554,127
$378,000 $767,340 $1,168,360 $1,581,411 $2,006,853 $2,445,059 $2,896,411 $3,361,303 $3,840,142 $4,333.346 $4,841,347 $5,364,587 $5,903,525 $6,458,631 $7,030.389 $7,619,301 $8,173,429
0 $0 50 50 0 50 50 S0 S0 0 50 50 50 S0 0 50 0
$12,978000 $13,367,340  $13,768,360 $14,181,411 $14,606,853 $15045050 $15496,411 $15961,303 $16,440,142 $16,933,346 $17,441,347 $17,964,587 $18,503,525 $19,058,631 $19,630,389 $20,219,301  $20,773,429
30 $0 s0 $0 30 $0 s0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $297,226
$0 $0 $0 S0 $0 $0 $0 SO $0 $0 $0 $0 S0 $0 $0 $0 $267,503
$0 s0 $0 $0 s0 $0 $0 s0 s0 s0 $0 $0 $0 s0 s0 $0 $29,723
$0 $0 50 $0 $0 50 50 $0 0 $0 50 50 $0 $0 $0 50 $29,720
$0 $0 50 $0 $0 50 50 $0 0 $0 50 50 $0 $0 $0 50 $0
$0 $0 50 $0 $0 $0 50 $0 $0 $0 $0 50 $0 $0 $0 50 $3



ATTACHMENT 4
HOUSING COMMISSION MULTIFAMILY
HOUSING REVENUE BOND PROGRAM SUMMARY

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

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

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

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

Approval Process:

* Inducement Resolution: The bond process is initiated when the San Diego Housing
Commission (Housing Commission) adopts an "Inducement Resolution" to establish the date
from which project costs may be reimbursable from bond proceeds (if bonds are later issued)
and to authorize staff to work with the financing team to perform a due diligence process. The
Inducement Resolution does not represent any commitment by the Housing Commission, or
the Housing Authority, or the developer to proceed with the financing.

-Page 1 of 3-



TEFRA Hearing and Resolution (Tax Equity and Fiscal Responsibility Act of 1982): to
assure that projects making use of tax-exempt financing meet appropriate governmental
purposes and provide reasonable public benefits, the IRS Code requires that a public
hearing be held and that the issuance of bonds be approved by representatives of the
governmental unit with jurisdiction over the area in which the project is located. This
process does not make the Housing Commission, the Housing Authority, or the City of
San Diego financially or legally liable for the bonds or for the project.

[Note: Members of the Housing Commission or the San Diego City Council may be
asked to take two actions at this stage in the bond process -- one in their capacity as
approving the TEFRA hearing resolution and another as approving the bond
inducement. |

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

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

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

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

-Page 3 of 3-



ATTACHMENT 5 - FINANCIAL ADVISOR'S ANALYSIS

ROSS FINANCIAL
1736 Stockton Street, Suite One e San Francisco, CA 94133 e (415) 912-5612 e Cell (415) 505-4331

October 26, 2023

Mr. Joseph Correia

Sr. Real Estate Project Manager
Real Estate Division

San Diego Housing Commission
1122 Broadway, Suite 300

San Diego, CA 92101

Re: 8™ Avenue Family Housing
Dear Mr. Correia:

The San Diego Housing Commission (the “Commission’) has retained Ross Financial as
its independent municipal advisor, in part, to analyze the feasibility of issuing tax-exempt
obligations (the “Note”) for the 8" Avenue Family Housing development (the
“Development”).

This feasibility analysis reviews the following items:

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

Ross Financial has based its analysis of the Development’s financial feasibility on
materials provided by the developer, Rise Urban Partners LLC dba Trestle Build
(“Trestle Build”), which created the borrower entity (the “Borrower”) for the
Development. The materials include: (1) the joint application to the California Debt Limit
Allocation Committee (“CDLAC”) and California Tax Credit Allocation Committee
(“CTCAC”), (2) the financing commitments from Citibank, N.A. as construction and
permanent lender (the “Lender”), (3) the market study performed by Novogradac in
support of the application to CDLAC and CTCAC, and (4) Trestle Build’s pro forma
financial schedules for the Development. Ross Financial has not visited the site of the
proposed Development and had no role in the selection of the Lender or in developing the
overall financing structure.
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Re: 8" Avenue Family Housing
October 26, 2023
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OVERVIEW OF THE DEVELOPMENT

Development Summary. The Development is a new construction multifamily rental
housing development that will contain 79 affordable units (plus 1 unrestricted manager’s
unit) in a single 8 story, elevator-serviced building. The Development, which will be built
under the City of San Diego’s Complete Communities Housing Solutions Program, will
set aside the 79 affordable units to households and families with incomes at or below
30% and 50% area median income. The Development will not be supported by project-
based vouchers. On-site services will be provided by Pacific Southwest CDC, a
California not-for-profit public benefit corporation.

A concrete podium deck will comprise the first three floors, with a concrete on slab
foundation. The upper five floors will be wood-frame construction. Mobility features will
be provided in 15 of the units and an additional 10% of the units will contain
communication features. All units will be adaptable, and each will be equipped with a
refrigerator, oven, microwave, dishwasher and in-sink garbage disposal. Common spaces
will include community rooms, a laundry room, outdoor courtyard area, bicycle storage, a
conference room, parcel lockers and an outdoor patio. Solar PV panels will serve the
common spaces. There will be 4 tuck-under parking spaces.

Unit and Affordability Mix. The unit mix and affordability restrictions for Development
is expected to be as follows:

8™ Avenue Family Unit Mix 30% AMI** 50% AMI**
Studio/1 BA 22 2 20
1 Bedroom/1 Bath 18* 2 15
2 Bedroom/1 Bath 20 2 18
3 Bedroom/2 Bath 20 2 18
Total Units 80 8 71

*Includes 1 unrestricted manager’s unit
** AMI = Area median income; Manager’s units are not subject to affordability restrictions

Description of Project Site. The Development is to be constructed on a 0.28 acre site
located at 3927 and 2937 8™ Avenue between University Avenue and Washington Street
near State Route 163. The Project Site is owned by the Borrower. Land use to the north
consists of owner-occupied townhouse and single family residential; land use to the south
and west consists of commercial/retail uses; land use to the east consists of multifamily
development and beyond that, Highway 163. The site is is currently improved with an
existing two story hotel and parking lot, and a single family home with a detached
garage. These improvements will be demolished prior to construction.

Ownership of the Development/Borrower. The ownership entity for the Development
will be Rise 8™ Avenue LP, a single asset California limited partnership consisting of’ (a)
Rise 8" Ave LLC, created by Trestle Build, which will serve as Administrative General
Partner, (b) National Housing MGP LLC, created by National Housing Corporation, a
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nonprofit public benefit corporation, which will serve as Managing General Partner and
(c) a tax credit limited partnership consisting of Red Stone Equity Manager, LLC and
RESFP Holding, LLC.

TresteBuild Experience. According to Trestle Build the firm has 10 years of experience
in financing, developing and/or rehabilitating multifamily rental housing. This
experience encompasses 556 units in the Western United States, including more than 230
affordable housing units in San Diego. Trestle Build’s most recent activity with the
Housing Commission includes:

e Aurora Apartments, a 47-unit new construction family development in the Carmel
Valley community in the northern San Diego. Completion is expected in
November 2023;

e One Mississippi, a 61-unit new construction family development located in North
Park. This project was completed in October 2022; and

e Nook East Village, a 91-unit new construction workforce studio development
located in the East Village community. This project was completed in March
2019.

CDLAC/CTCAC. On May 23, 2023, the Housing Authority filed a joint application to
CDLAC and CTCAC requesting a private activity bond allocation of $21,600,000 for the
Development, along with a reservation of 4% Federal tax credits. On August 23, 2023,
CDLAC awarded a private activity bond allocation in the requested amount and CTCAC
reserved the requested 4% Federal tax credits. The CDLAC allocation will expire on
March 4, 2024.

In connection with the CDLAC/CTCAC application process, on May 12, 2023, the
Housing Commission adopted a resolution of intent to issue tax-exempt obligations for
the Development and authorized the submission of an application to CDLAC. On the
same date, a TEFRA hearing, duly noticed, was held before the Housing Commission.
with approval by the City scheduled for December 12, 2023.

PROPOSED FINANCING

Project Costs and Funding. According to most recent projections provided by Trestle
Build, the total costs of the Development, including construction and all soft costs, are
estimated at $42,317,639. The estimated sources of funds will differ during the
construction period and following construction and lease-up (“at permanent”), as shown
in the following table based on the most recent projections:
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Sources of Funds \ Construction \ Permanent |
Tax-Exempt Note Proceeds $21,600,000 $7,668,725
Federal Low Income Housing Tax Credits 3,728,601 17,659,876
NHC Loan 12,600,000 12,600,000
Accrued Interest on NHC Loan 635,000 635,000
Deferred Developer Fee 3,754,038 3,754,038

Total $42,317,639 $42,317,639

Uses of Funds \ \ \

Acquisition Cost $30,000 $30,000
Construction Costs 29,011,442 29,011,442
Construction Period Interest 2,135,000 2,135,000
Architectural & Engineering 1,459,630 1,459,630
Contingency Costs (Soft) 195,000 195,000
Impact Fees and Permits 1,170,249 1,170,249
Reserves 280,000 280,000
Misc. Soft Costs and Legal 2,768,577 2,768,577
Developer Fee* 5,267,741 5,267,741

Total $42,317,639 $42,317,639

*Cash developer fee is $1,513,703 with $3,754,038 deferred

Description of Financing. The current expectation (based on the Borrower’s most recent
pro forma) is that the Housing Authority will issue the Note as a single tax-exempt series.

The Note will have the following features:

e The Note will be funded by Citibank, N.A. (the “Lender”);

e The Note will be issued on a draw down basis, with interest payable only on the
amounts drawn;

e At issuance, the Note will be drawn down in at least the minimum amount
required by Federal Tax Law ($55,000); this amount may increase based on the
final pro forma following the receipt final construction bids.

e Following lease-up (expected in 6 months after construction completion) (at
“Conversion”), the Note will be paid down to a permanent estimated par of
$7,668,725. The source of repayment will be Federal low income housing tax
credits.

e Prior to Conversion, the Note will bear a variable interest rate equal to 30 Day
SOFR! + 1.75%. The current indicative SOFR rate is 5.30%, resulting in an
indicative construction loan of approximately 7.05%.

e At Conversion, the tax-exempt Note will convert to a fixed rate that will be set at
Closing. The rate will be established by reference to a formula (18-year SOFR
Swap Index +2.50%) and is estimated at 7.05% in the current market.

' SOFR stands for Secured Overnight Funding Rate. It is the successor index to LIBOR, which phased out
on June 30, 2023.
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e The Note will have a stated maturity of 34 years from Closing (i.e., in 2057) but
will be subject to mandatory prepayment in 18 years after Closing (i.e., in 2042).
Following Conversion, the Note will amortize on a 40-year basis. The Note is
expected to close in early January 2024.

The Lender will execute a document representing that it has sufficient knowledge and
experience to evaluate the risks and merits associated with making the loans evidenced
by the Note and its intention to hold the Note for its account. The Lender may transfer all
or a portion of the Note only to transferees that execute a document with similar
representations.

Housing Commission Financial Involvement. The Housing Commission has no
financial involvement with the Development.

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

e Tax-Exempt Note Regulatory Agreement requirements (including voluntary elections
made to CDLAC) for a 55-year term after 50% occupancy;

e Tax Credit Regulatory Agreement requirements under which all units must be
affordable at 60% AMI for a 55-year term to remain eligible for tax credits; and

Cash Flow for the Development. The Borrower provided a pro forma cash flow for the
Development. The following table summarizes key elements of the most recent proforma:
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8" Avenue |
Assumptions
Vacancy 5%
Revenue Escalation 3%
Operating Expense Escalation 3%
Cash Flow and Coverage
Stabilized Net Income — First Full Year $1,241,312
Expenses' (554,592)
Net Operating Income $686,720
Note Debt Service’ (239,673)
Debt Service Coverage® 2.87x
Asset Management, AGP and Partnership Fees* (48,683)
Net Project Cash Flow® $398,364
Deferred Developer Fee (398,364)
Available Cash Flow after Deferred Developer Fee to pay 0
NHC loan

!'Includes Commission’s annual bond monitoring fee of $10,000.

2Annual debt service is $575,215 based on an initial permanent loan par of $7,668,725 amortized on a 40
year basis at 7.05%; first year debt service is partially funded from capitalized funds
3 Net operating income divided by sum of Note Debt Service. In year 2, when full annual debt service is due,

debt service coverage is at 1.23x.

4 Management fee includes accrued and unpaid fee from first two years; escalates off $10,000 thereafter
5 Deferred developer fee paid in second year is estimated at $111,068 when full debt service is due

The following table shows the Borrower’s most recent projected cash flow for the
Development during first full five years following stabilized occupancy:

Year
Escalation | Revenues 1 2 3 4 5
3.00% |Gross Scheduled Rent 1,288,224 1,326,871 1,366,677 1,407,677 1,435,831
3.00% |OtherIncome 18,420 18,973 19,542 20,128 20,732
less 5% vacancy (65,332) (67,292) (69,311) (71,390) (72,828)
Total Net Income 1,241,312 1,278,551 1,316,908 1,356,415 1,383,734
Expenses and Other Above the Line Items
3.00% |Operating Expenses* (554,592)  (571,230)  (588,367) (606,018) (624,198)
Total Expenses (554,592)  (571,230) (588,367) (606,018) (624,198)
Net Operating Income 686,720 707,321 728,541 750,397 759,536
Permanent Note Debt Service (239,673)  (575,215) (575,215) (575,215) (575,215)
Debt Service Coverage 2.87x 1.23x 1.27x 1.30x 1.32x
Available Cash Flow after Permanent Loan Debt Service 447,047 132,106 153,326 175,182 184,321
3.00% Asset Management Fee (23,074) (10,927) (11,255) (11,592) (11,940)
3.00% |Partnership Management Fee (10,609) (10,927) (11,255) (11,593) (11,941),
3.00% |AGP Fee (15,000) (15,450) (15,914) (16,391) (16,883)
Project Cash Flow after Management Fees 398,364 94,802 114,903 135,606 143,558
Deferred Developer Fee (398,364) (94,802) (114,903) (135,606) (143,558)
Project Cash Flow after Deferred Developer Fee 0 0 0 0 0
Repayment of NHC Loan 0 0 0 0 0

*includes SDHC's bond monitoring fee of $10,000
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PUBLIC PURPOSE

The Note is expected to result in the long-term affordability of 79 studio, one-, two-and
three-bedroom units in the City of San Diego. Of the 79 income-restricted units, 8 units
will be restricted and affordable to households earning 30% AMI; and 71 units will be
restricted and affordable to households earning 50% AMI. One one-bedroom unit will be
occupied by a resident manager and be unrestricted.

The Note Regulatory Agreement and the Tax Credit Regulatory Agreement will require
that these affordability levels be maintained for a period of 55 years after occupancy.

BENEFITS AND RISKS TO THE COMMISSION

The Note provides a vehicle for financing a portion of the construction costs of the
Development. As proposed, the Note will result in the long-term affordability of 79
studio, one-, two-, and three-bedroom units in the City of San Diego with units restricted
to income levels described in “Public Purpose” above.

The Note does not pose undue financial risk to the Housing Authority. The Note is not a
direct obligation of the Housing Authority or the City of San Diego. The Note will
evidence a loan to be funded by the Lender, which has indicated its intention to hold the
Note for its own account. The Note is expected to be paid down to $7,668,725 following
conversion.

The primary risk is construction and lease-up risk — that the Development is not
completed and/or leased up in a timely fashion. Given the development, its location and
project management experience of Trestle Build, the target tenant population and the
demand for affordable units, this risk seems remote. This risk is borne entirely by the
Lender.

If the Housing Authority issues the Note, the Commission would receive an issuer fee at
Note closing of $54,000, equal to 0.25% times the initial aggregate par amount of the
Note. The Commission also would receive estimated annual fees of:

e $27,000 to monitor the Note during the construction period (based on a Note par
of $21,600,000, and

e A minimum of $10,000 to monitor the Note after conversion (assuming an
estimated permanent Note of $7,668,725).

e A minimum of $10,000 following repayment of the Note through the end of the
55 year CDLAC compliance period.

Costs of issuance will be funded by the Borrower from low income housing tax credit
contributions and/or other funds. The Borrower has agreed to indemnify the Housing
Authority and Commission as to matters relating to the Note. However, the Borrower is a
single purpose entity with no significant assets or source of income other than the
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Development and is generally not required to make up any cash flow shortfalls.
Accordingly, Trestle Build will be providing its indemnification.

RECOMMENDATIONS

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

The Note will achieve a public purpose by providing an aggregate of 79 affordable
units, with all units restricted to income levels at 30% and 50% of AMI.

The Note will evidence a tax-exempt loan funded by a well-established, highly
capitalized bank that is active in affordable housing lending. The Note will be subject
to restrictive transfer limitations at all times.

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

Based on estimates provided by Trestle Build on behalf of the Borrower, there should
be sufficient funds to complete the Development and the Development provides
adequate cash flow to cover permanent loan debt service on the Note.

If there is any additional information you require concerning the Development, Ross
Financial will be pleased to provide a supplemental analysis.

Very truly yours,

o Cec

Peter J. Ross
Principal



ATTACHMENT 6A - DEVELOPER'S
S PEee T DISCLOSURE STATEMENT

HOoUusing

COMMISSION Real Estate Department

DEVELOPERS/CONSU LTANTS/SELLERS/ CONTRACTORS/

ENTITY SEEKING GRANT/BORROWERS
{Collectively referred to as "CONTRACTOR" herein)

Statement for Public Disclosure

1 Name of CONTRACTOR: _Rise Urban Partners, LLC

2. Email: _rob@trestlebuild com

2 Addressand Zip Code: 3525 Del Mar Heights Rd #211_San Diega 9213p
3. Telephone Number- 619-540.2859

4. Name of Principal Contact for CONTRACTOR: _Robert Morgan
3. Federal identification nm:;rmmmmumofcmrm 84-3976037

6. If the CONTRACTOR is not an individual doing business under his own name, the CONTRACTOR has the status
MmmhmmmmmﬁQMdﬂﬁmﬁmmmwmm

[_1A corporation {Upload Articles of incorporation)
DAWWWWNW {thd%ﬁmmwmw

evidence verifying current valid nonprofit or charitable status)
[} A parmership known 2< {Name):

Check one:

November 26, 2019
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8.  Provide names, addresses, telephone numbers, title of position (if any) and nature and extent of the interest of the
cuerent officers, mmmmmdﬂmmmmmmmmammm
agency or instrumentality, as set forth below:

a [fthe CONTRACTORIsa corporation, the officers, directors or trustees, and each stockholder owning more
than 10% of any dass of stock.

b. ﬁmmmmsamummummmmmwm
mehumﬂufmwﬁnrbuardnfdirmorﬂmﬂargmﬂnmbodv_

C. ﬁmwmhamﬂmmm,maMNmmmﬂmmtuf
interest or a description of the character and extent of interest.

d ﬁmmmmsammWamm,mMmmmmof
interest or a description of the character and extent of interest.

e HﬁmtﬂNTMfﬂRSmuﬂwmtimﬁmafﬁms,ﬂmmMﬂmmm,mm
wmhﬁgmht&ﬂofmmﬁmlﬂmmmsheeﬂfnﬁmawl

Position Title (if any) and percent of interest or
Mame and Address description
of character and extent of interest

MName: David Allen Manager of Trestle Development, LLC its
Address: 3260 S. Jefferson St Co-Manager and 50% Owner

Spokane, WA 99203
Name: Rob Morgan Co-Manager and 50% Qwner
Address: 3971 Montefrio Ct

San Diego, CA 92130
Name:
Address:

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

No
10.  Isitanticipated that the makeup as set forth in Item 8(a) through 8(e} will change within the next twelve {12) months?
if yes, please explain in detail_

The contractor will form a single-asset entity for the purpose of financing and developing the
8th Ave affordable apartments.

A limited partner and non profit managing general partner will be admitted into the structure to
facilitate the transaction.
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11 hmﬁem,mmhﬂmmwmbm,mﬂmmewmdimerﬁmiead'mamnu’enﬁwimtmedin
mmms}wmm;ﬂmmmmmyﬁmmmemhmmltm
smmmmwmmmnammmmmmmm {for example, more
ﬂmlﬂ%nfmesmham%%ﬂﬁﬁmm&ﬁmmmﬂﬁmmﬂmmﬁthe
Emckinthempmaﬁunwfﬁdiho&dslﬂ%uﬁheﬂﬂckuﬁhemcmﬁ}:

Position Title (if any) and percent of interest or
Name and Address description
of character and extent of interest

MName: n/a

Address:

Mame:

Address:

Mame:

Address:

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

Position Title (if any) and percent of interest or
Name and Address description
of character and extent of interest
Name: nfa
Address:
Narne:
Address:
Eme:
Address:
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13.

14,

16.

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

Name and Address Relationship to CONTRACTOR
Mame: Trestle Development, LLC 50% Owner of Rise Urban Partners, LLC
Address: 3525 Del Mar Heights Rd, #211
San Diego, CA 92130
Name:
Tddress:
MName: N
Address:

Provide description of the financial condition of the CONTRACT: OR as of the date of the statement and for a period
of twenty-four (24) months prior to the date of its statement as reflected in the financial statements that was
requested (attached] as part of the Application, including, but not necessarily limited to, profit and loss statements
and statements of financial position: Rise LC is aven een Trestle

LLC, and Rob Morgan. Rise has one project completed and one¢ under development which is ed

to deliver $1.5m of developer fee over the next 15 months. Rise keeps approximately $500,000 of cash
on hand.

Iffﬂshﬂm%ﬁmﬁeﬁmW&nﬁaMﬁmmuﬂuﬁmﬂwM&mﬁnﬁ;
provide 3 smtemmnofﬂmecﬂﬂmwsﬂanfwﬁmndngmedwehpmmﬂpmjeﬁ:

Sources for this project include LIHTC equity, tax exempt bond proceeds, and a private subordinate
note.

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

a.  In banks/savings and loans:
Name: First Republic Bank _
Address: 1280 4th Ave, San Diego, CA 92101
Amount: $ 500,000

b. By loans from affiliated or associated corporations or firms:
Name:
Address:

Armount: $
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€. By sale of readily salable assets/including marketable securities:

| Description Market Value ($) Mortgages or Liens ($)
n/a

Additional Information, as needed:

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

Name and Address Contact Name
| Name:  First Republic Bank Brittany Griffin
Address: 1280 4th Ave

San Diego, CA 92101

P ~hase Bank Jonathan Walsh
Address: 101 W. Broadway
San Diego, CA 92101
Name:
Address:

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

[Jves &]No

If yes, provide date, place, and under what name:

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

D Yes E Mo
If yes, for each case, provide (1) date, (2) charge, (3) place, (4) court, and (5) action taken. Upload any explanation
deemed nNecessany-

Page § of 16



SAM DIEGD

HOUSING
COMMISSION Real Estate Department
Case 1:
Case 2:
Case 3:

20. List undertakings (including, but not limited to, bid bonds, performance bonds, payment bonds and/for improvement
bmﬂsjmpamuetusizaenf&pemnpmed project which have been completed by the CONTRACTOR including
identification and brief description of each project, date of completion, and amount of bond, whether any legal action
has been taken on the bond:

Date of Amount of
Type of Bond Project Description Completion Bond Action on Bond

nfa

21. If the CONTRACTOR, or a parent corporation, a subsidiary, an affiliate, or a principal of the CONTRACTOR is to
paﬁicipateinthedemhmentasamnmjctimmmrormsﬂer, provide the following information:

3. Name and addresses of such conractor or builder-

i MName and Address Affiliation
Name: nfa
Address:

Mame:
Address:

mﬂﬂ'}e:
Address:
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s S5AN DIEGO
QT

SRR NS commission Real Estate Department

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

[]ves [x] No

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

. Total amount of construction or development work performed by such contractor or builder during the last
three {3) years: ¢ 80m

General description of such work: Ground-up development of four apartment communities in San
Diego and Oakland, CA. Rise Urban Partners, LLC, its affiliates and principal members act as the
General Partner and Developer. General contracting is performed by a third-party general

Loniractor.
Complete one table for each project:
Project Name Merge 56 Affordable
Rob Morgan 3525 [_)el Mar Heights Rd #211
4 g San Diego, CA 92130
information
Mame Address
Project Location 8201 Merge Ave, San Diego, CA 92129
Project Details 47 units of LIHTC-financed apartments
Bonding Company n/a
invoived MName Amount of Contract
Change Order Details under construction
Change Order Cost
Litigation Details
Location/Date Outcome Details
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Project Name One Mississippi
5 i #
Project Owner @ | Rob Morgan 352¢ ]?el Ma:r Heights Rd #211
San Diego, CA 92130

information

Name Address
Project Location 2139 El Cajon Blvd, San Diego, CA 92104
Project Details 61 units of LIHTC-financed apartments and over 2,000 sf of retail
Bonding Company n/a
Iwolved Name Amount of Contract
Change Order Details | project was on budget (within budget contingency)
Change Order Cost
Litigation Details

Location/Date Outcome Details

. .
Project Name Nook East Village
Proiect O - David Allen 3525 Del Mar Heights Rd #211
f San Diego, CA 92130

Information

Name Address
Project Location 330 15th St, San Diego, CA 92101
Project Details 91 affordable efficiency units and 2,000 sf of retail
Bonding Company nfa
IO Name Amount of Contract
Change Order Detalls project was on budget (within budget contingency)

|—

Change Order Cost
Litigation Details

Location/Date Outcome Details
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d mMurmmmmmwmmmmmen

Identification of Contract or : Date to be
£ Location Amount : I 4

Merge 56 Affordable 8201 Merge Ave, 92129 $15m July 2023
One Mississippi 2139 El Cajon Blvd, 92104 $13m October 2022

e. Qutstanding construction-contract bids of such contractor or huilder-

Awarding Agency Amount Date Opened

22 Provide a detailed and complete statement regarding equipment, experience, financial capacity, and other resources
awvailable ta such contractor or bw‘iderforthepedannmafmewkinﬂmd in the proposed project, specifying
particularly the qualifications of the personnel, the nature of the eq uipment, and the general experience of the
comractor;

The developer will hire a third-party general contractor to build the project.

23 DoaanymembernfmegmrrﬁngbodvofthefﬂnﬂieguHmsﬁ‘nnguTﬁashn{“SDHE”],Hauﬂmmm‘me
CiquSanDiegn[“MTHﬂﬂiT‘r“}mﬁty ufSanDiegu{"ClW"},towtﬁchﬁlemnpaanropmalishehg made or
anvufﬁceruremluveeaftheSDHC.ﬂmhﬂ?ﬁﬂﬂlﬁmﬂnﬂwmmwmﬂmﬁurﬁmﬂsmuﬁesin
connection with the carrying out of the project covered bytheEGHTMTDR'spmpesai,i'Hveam{ﬁenm indirect
personal financial interest in the CONTRACTOR or in the proposed contractor?

[ ves [x] No

If yes, explain:
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24

25,

26.

Statements and other evidence of the CONTRACTOR's qualifications and financial responsibility {other than the

financial statement referred to in ltem 8) are attached hereto and hereby made a part hereof as follows:
See attached financial statement and biographies of principals involved in the transaction.

Is the proposed CONTRACTOR, and/or are any of the proposed subcontractors, currently involved in any
construction-related litigation?
[ ves [x] No

If yes, please explain:

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

a. General Liability, including Bodily Injury and Property Damage Insurance [Attoch certificate of insurance
showing the amount of coverage and coverage periodis)):

z
:
:

Comprehensive Form

Premises - Operations

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

Broad Form Property Damage
Independent Contractors

Personal Injury

M |

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

Check coverage(s) carried:
Comprehensive Form
Owned

Hired

Mon-Owned

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

d. Professional Liability {Errors and Omissions) [Attach certificate of insurance showing the amount of
coverage and coverage period(s]]:
none carried for Rise Urban Partners, LLC

e. Excess Liability [Attoch certificate(s) of insurance showing the amount of coverage and coverage
period(s)]:
non¢ carried for Rise Urban Partners, LLC

f. Other (Spedfy) [Attach certificate(s) of insurance showing the amount of coverage and coverage

period{s)]:
nfa

27. CONTRACTOR warrants and certifies that it will not during the term of the PROJECT, GRANT, LOAN, CONTRACT,

29,

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

The CONTRACTOR warrants and caﬁrmthatnwiimwmmmnwﬁﬁenmmdmesnﬂﬁemgein any
business pursuits that are adverse, mtimmmkeﬁmnmﬁhhmmmﬂmmmmmm% the
term of the PROJECT, DEVELOPMENT. , LOAN, GRANT, CONTRACT and/or RENDITION OF SERVICES.

CONTRACTOR warrants and certifies that no member, commissioner, councilperson, officer, or employee of the
SDHC, the AUTHORITY and/for the CITY, no member of the governing body of the locality in which the PROJECT is
situated, no member of the government body in which ti'neSﬂHCWasatiiuated,mdmoﬂErptﬂaﬁcufﬁdalafsmh
IocalityorhxaitiﬁmedmmmmunsmmmMﬁmmmﬂmﬂemﬁmmsmmng
higorhertem-c,nruﬁiifmnm:{l} year thereafter, have any interest, direct or indirect, in this PROJIECT or the
proceeds thereof.
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30.

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

Government Entity Making | Date Resolution
Complaint
31. Hasthe CONTRACTOR ever been disqualified, removed from or otherwise prevented from bidding on or completing

a federal, state, or local government project because of a violation of law or a safety regulation?

[ ves [x] No

If yes, please explain in detsil:

32 Please list all licenses obtained by the CONTRACTOR through the State of California andfor the United States of

America which are required and/or will be utilized by the CONTRACTOR and/or are convenient to the performance
of the PROJECT, DEVELOPMENT, LOAN, GRANT, CONTRACT, or RENDITION OF SERVICES. State the name of the
governmental agency granting the license, type of license, date of grant, and the status of the license, together with
a statement as to whether the License has ever been revoked-

Government § Lz . Date Issued — :
License Description |  License Number (Originai) (Current) | (Yes/No)
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Describe in detail any and all other facts, factors or conditions that may adversely affect CONTRACTOR's ability to
perform or complete, in a timely manner, or at all, the PROJECT , CONTRACT, SALES of Real Property to,
DEVELOPMENT, repayment of the LOAN, adherence to the conditions of the GRANT, or performance of consulting
or other services under CONTRACT with the SDHC.

Describe in detail, any and all other facts, factors or conditions that may favorably affect CONTRACTOR's ability to
perform or complete, in a timely manner, or at all, the PROJECT, CONTRACT, DEVELOPMENT, repayment of the LOAN,

adherence to the conditions of the GRANT, or performance of consulting or other services under CONTRACT with the
SDHC.

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

Date

Entity Involved Status

(i.e. City SDHC, etc) (Current, delinguent, repaid, etc.) D Asoount

&/1/22 SD Housing Authority Current $16m & $1.5m

41721 SD Housing Au thority Current $12,150,000

37.

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

[]ves No

If yes, please explain:

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

[]ves [x] no

If yes, please explain:
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38. List three local references that would be familiar with your previous construction project:

1. Name:_ Rick Allgire, Allgire General Contractors

Address: 3278 Grey Hawk Court
Phone: _760-477-8455
Project Name and Description:  Nook East Village, Nook on Valdez

2. Name: Debbie Ruane, Norwood Development Strategies

Address:

Phone: 619-992-8844

Project Name and Description: _Nook East Village, Various Past Development & Consulting Projects
3. Name:_Matt Grosz, Redstone Equity Partners

Address:

Phone: 619-533-3203

Project Name and Description: ___One Mississippi, Cordova Trolley Rehabs

39. Provide a brief statement regarding equipment, experience, financial capacity and other resources available to the
Cunt:actmfnr&mpedmmmceai&mwmkimmedmmewnpmedwﬂ;ed,spﬁﬁyingpmﬁmhdyﬂ\e
qualifications of the personnel, the nature of the equipment and the general experience of the Contractor.

Both principals involved in the transaction have been involved in multifamily housing construction for
15+ years. The team has been responsible for the development of over 550 units in the last nine vears

and has extensive experience in tax credit and tax exe

40. State the name and experience of the proposed Construction Superintendent.

Name | Experience
TED
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CONSENT TO PUBLIC DISCLOSURE BY CONTRACTOR

By providing the "Personal Information ", (if any} as defined in Section 1798.3(a) of the Civil Code of the State of California
{to the extent that itis applicable, if at all), requested herein and by seeking a loan from, a grant from, a contract with, the
sale of real estate to, the right to develop from, and/or any and all other entitlements from the SAN DIEGD HOUSING
COMMISSION ("SDHC"), the HOUSING AUTHORITY OF THE CITY OF SAN DIEGO ["AUTHORITY") and/or the CITY OF SAN
DIEGO ("CITY"), the CONTRACTOR consents to the disclosure of any and all "Personal Information” and of any and all other
information contained in this Public Disclosure Statement. CONTRACTOR specifically, knowingly and intentionally waives
any and all privileges and rights that may exist under State and/or Federal Law relating to the public disdosure of the
information contained herein, With respect to "Personal Information”, if any, contained herein, the CONTRACTOR, by
executing this disclosure statement and providing the information requested, consents to its disclosure pursuant to the
provisions of the Information Practices Act of 1977, Civil Code Section 1798.24{b). CONTRACTOR is aware that a disclosure
of infarmation contained herein will be made at 3 public meeting or meetings of the SDHC, the AUTHORITY, and/ar the
CITY at such times as the meetings may be scheduled. CONTRACTOR hereby consents to the disclosure of said "Personal
Information”, if any, more than thirty (30) days from the date of this statement at the duly scheduled meeting(s) of the
SDHC, the AUTHORITY and/or the CITY. CONTRACTOR acknowledges that public disclosure of the information contained
herein may be made pursuant to the provisions of Civil Code Section 1798.24(d).

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

CONTRACTOR specifically waives, by the production of the information disclosed herein, any and all rights that
CONTRACTOR may have with respect to the info rmation under the provisions of Government Code Section 6254 including
its applicable subparagraphs, to the extent of the disclosure herein, as well as all rights of privacy, if any, under the State
and Federal Law.

Executed this 24" dayof __ /" acch 20 13 atsan Diego, California.

CONTRACTOR
1A ¥ i
B.’r: J"'?:'r!.-/{/""f F V*\_,-}/L.
Signature
| LA 2N g et
Title H
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CERTIFICATION

LI

The CONTRACTOR, £.56 Wrben Pactnzer , hereby certifies that this CONTRACTOR's Statement for Public Disclosure
and the attached information/evidence of the CONTRACTOR's qualifications and financial responsibility, including finandial
statements, are true and correct to the best of CONTRACTOR's knowledge and belief,

By: _ Sl MMy~ By: N
Title: AL non 4§ Title:
Dated: YLV P Dated:

WARNING: 18 U.S.C. 1001 provides, among other things, that whoever knowingly and willingly makes or uses a
mummmﬂwmmmﬁmﬂubmmmwm,hwmmmm
jurisdiction or any department or agency of the United States, shall be fined not more than $10,000 or imprisoned for
not more than five years, or both.

JURAT

State of California

County of “an  Diean

(

Subscribed and sworn to {or affirmed) before me on this ,IHHL day of Mard. 20 pr. 3

by Repert w0. THoraonr personally known to me or proved to me on the basis of

satisfactory evidence to be the personis) who appeared before me.

SEAL

SAMIRA S0LTaN

r;': r;ﬁ-::* Notary Public - Califgrn
;\-2“’.}’ San Disgo County g Z
S&a¥ )  Commission # 4090 ¢

My Comm. Expires Dac 15, 1023

Page 16 of 16



SAM DIEGO ATTACHMENT 6B - DEVELOPER'S
HOUSING DISCLOSURE STATEMENT
S D H CETANE Resl Estate Department

DEVELOPERS/CONSULTANTS/SELLERS/CONTRACTORS/

ENTITY SEEKING GRANT/BORROWERS
(Collectively referred to as "CONTRACTOR" herein)

Statement for Public Disclosure

1. Nameof CONTRACTOR: Rise 8th Ave L P
2 Emaic rob@firestiebuild.com

Adlress and Zip Code- 3525 Del Mar Heights Rd. #211, San Diego. CA 92130
Telephone Number- (619) 540-2859

Name of Princpal Contact for CONTRACTOR: Rob Morgan

Federal idemtification Momber or Socisl Security Number of CONTRACTOR:

o opow w

I the CONTRACTOR is not an individual doing business under his own name, the CONTRACTOR has the status
diocurmerntsl:
E]A.mﬂj;ﬂnﬂ Artides of lncorporation)

[] A nenprofit or chesitable institution or corporstion. {Lipond copy of Articles of Incorporation and documentary
evidence verifying current valid nonprofit or charitable status]
] A perinership kmown a< {Name): Rise 8th Ave, LP

Check ame=
[} Gemeral Partnership {Upload statement. of General Partnership)
[ Lirmited Partmership (Lipload Certificate of Limited Partnership}

] A business assnciation or 2 joint venture knowr: as:

{ Ut et werrture or business s=ociation agreement}
[ ] A Federal, State or local government or instrumentality thereof.
[] Other {Please expiain:

7. i the CONTRACTOR is not an ndivideal or 3 govermrment agency or mstrurmentality, ghve date of orgamization:

Parp= 1 of 16
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10.

5AM DIEGO

HOUSINHG

CREC I B COMMISSION Real Estate Department

Provide names, addresses, telephone numbers, title of position (if any) and nature and extent of the interest of the
ourrent officers, princpel members, shareholders, and imeestors. of the CONTRACTOR, other than 2 powermment
agency oF instromentality, 25 set forth below:

a [Fthe CONTRACTOR isa corporation, the officers, directors or trustees, and each stackholder owning more
theare 109 of any dass of stock.

b Fihe CONTRACTOR is 2 nonprofit or charitable institution or corporation, the members who constitute
the board of trustess or board of directors or similar governing body.

.. Nihe CONTRACTOR is 2 partnership, each partmer, whether 2 pemeral or limited, 2nd sither the percert of
mierest or z description of the charadter and extent of nterest

d  fthe CONTRACTOR is 2 business assodetion or 2 joint venture, esch perticipant and sither the percent of
mterest or 2 description of the character and extent of interest.

e [If the CONTRALTOR is some other entity, the officers, the members of the governing body, and each
persor eseimg ar interest of more than 1% (Attacd extra sheet H nece<sary)

Position Title {if any) and percent of interest or
Name and Address description
of character and extent of interest

Name: Rise 8th Ave, LLC Administrative General Pariner
Address: 3525 Del Mar Heights Rd, #211 0.009% interest in Rise 8th Ave, LP

San Diego, CA 92130

 Mame: National Housing MGP, LLC Managing General Partner
Address: 1649 Capalina Rd, Suite 500 0.001% interest in Rise 8th Ave, LP
San Marcos, CA 92069

Name: Rise Urban Partners, LLC Limited Pariner
Address: 3525 Del Mar Heights Rd, #211 99.99% interest in Rise 8th Ave, LP

San Diego, CA 92130

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

No.

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

Yes, the parinership will admit an Investor Limited Partner.
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SAM DIEGO
HOUSING

COMMISSION

Real Estate Department

Provide name, sddress, telephone nemmber, and nature and extent of interest of each person or entity {not named in
respanse to Hem 8} who has 2 benefical interest in any of the sharehalders or imvestors named in response to tem
8 which gives such person or entity more than a computed 10% interest in the CONTRACTOR: (for eample, more
than 209 of the stock in 2 corporation which holds 50% of the stock of the CONTRACTOR or mare than 500 of the
stocle in the corporation which holds 20% of the stock of the CONTRACTOR):

Pasition Title (if any} and percent of interest or

Name and Address description
of character and extent of interest
Name: Rise 8th Ave, LLC Manager of Limited Partner

Address: 3575Del Mar Heights Rd, #211

(100% Interest)

San Diego, CA 92130

Name: Rise Urban Partners, LLC

Manager of Rise 8th Ave, LLC

Address: 3525 Del Mar Heights Rd, #211

(100% Interest)

San Diego, CA 92130

MName: National Housing Corp

Manager of National Housing MGP, LLC

Address: 1649 Capalina Rd

(100% Interest)

San Marcos, CA 92069

or firm listed under itermn 8 or tem 11 above:

1Z. Names, addresses and telephone numbers {if not given above) of officers and directors or trustees of any corporation

Name and Address

Position Title {if any) and percent of interest or
description
of character and extent of interest

Name: David Allen

Manager of Rise Urban Pariners, LLC (50%)

Address: 3525 Del Mar Heights Rd, #211

Manager of Trestle Development, LLC (100% Iniq

San Diego, CA 92130

Name: Robert Morgan

IManager of Rise Urban Partners, LLC (50% Intag

Address: 3535 Def Mar Heights Rd, £211

San Diego, CA 92130

Mame: Megan Birnkrant

Executive Director, National Housing Corporatiosl

Address: 1649 Capalina Rd

member and manager of

San Marcos, CA 92069

National Housing MGP, LLC
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16.

SAM DIEGD

HOUSING
COMMISSION Real Estate Departoent

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

Name: as described in sections 8-12
Address:

Mame:
Address:

MName:

Address:

Provide description of the financial condition of the CONTRACTOR as of the date of the statemment and for a period
of twenty-four (24) months prior to the date of its statement as reflected in the financial statements that was
requested (attached) as part of the Application, including, but not necessarily imited to, profit and loss statements

and statements of financial position:
Rise 8th Ave, L P is a single asset entity with no financial activity.

if funds for the development/project are to be obiained from sources ather than the CONTRACTOR's owr funds,
provide = staternent of the CONTRACTOR's plan for finandng the development/project:

Sources for this project include LIHTC equity, tax exempt bond proceeds and a private
subordinate note.

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

a. Inbanks/savings and loans:
Marme:
Address:
Amount= S

b. By loans from affiliated or assodiated corporations or firms:
Name:
Address-
Amount: 5
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SAM DIEGO

} 1 HOUSING
SRR I COMMISSION Real Estate Department

¢. By sale of readily salable assets/including marketable securities:

Description Market Value [S) Mortgages or Liens [$)
Additional Information, as needed:
Equity for the transaction will be provided by the Tax Credit Equity Pariner at
construction loan closing.

17. Nemes and addresses of bank references, and name of contact at each reference:

Name and Address Contact Name

Name: First Republic Bank Brittany Griffin

Address: 1280 4th Ave

San Diego, CA 92101

Name: Chase Bank Jonathan Wailsh

Address: 101 W. Broadway

San Diego, CA 92101

Mame:

Address:

18. Has the CONTRACTOR or any of the CONTRACTOR's officers or principal members, shareholders or investors, or

other interested parties been adiprdged bankrupt, esther volumtary or mnectuntary, within the past 10 years?

[ ]ves m No

If yes, provide date, place, and under what name:

19. Has the CONTRACTOR or anyone referred to above as "principals of the CONTRACTOR" been convicted of any felony

within the past 10 years?

[ Jves [ no

If yes, for each case, provide (1) date, (2) charge, (3) place, (4] court, and (5) action taken. Uplood any explanation

deemed necessary;



S5AM DIEGO
HOUSING

COMMISSION

Real Estate Department

Case 2:

2 bist undertakimes (indudimg, but mot imited to, bid bonds, performance bonds, payment bonds znd/or mprovement
identification and brief description of each project, date of completion, and amount of bond, whether any legal action

has been taken on the bond-

Type of Bond Project Description

Date of
Completion

nfa

21. If the CONTRACTOR, or a parent corporation, a subsidiary, an affiliate, or a principal of the CONTRACTOR is to
participate in the development as a construction contractor or builder, provide the following information:

N/A. Contractor plans to hire a third-party General

a. Name and addresses of such contractor or builder:

Contractor.

Mame and Address

Affiliation

Name:

Address:

Address:

MName:

Address: )
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SAMN DIEGO

: HOUSING
S D H CE=ITIESNT Real Estate Department

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

[]Yes [ Ino

if yes, please explain, in detail, each such mstance:

c. Total amount of construction or development work performed by such contractor or builder during the last
three (3} yearss S

General description of such work:

Camplete ane table for each project:

Project Name

Project Owner Contact

Name Amount of Cantract

L mtinn.."[iate s Outcome Details
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S5AM DIEGO
HOUSING

COMMISSION

Real Estate Department

Project Owner Contact
Iinformation

Mamea

Addres=

Project Location

Bonding Company
Involved

Name

Amount of Contract

Change Order Details

Change Order Cost

LocationfDate

Outcome Details

Project Name

Project Owner Contact
information

Name

Name

Amount of Contract

Change Order Details

Change Order Cost

Litigation Details

Location/Date

Qutcome Details

Fal

5]
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SAM DIEGO

HOUSING

COMMISSION Real Estate Departyrent

d  Construction contracts or developments now being performed by such contractor or builder:

Identification of Contract or .
Devel o Location Amount

e, QOutstanding construction-contract bids of such contractor or builder:

Awarding Agency ! Amount Date Opened

22. Provide a detailed and complete statement regarding equipment, experience, financial capacity, and other resources
availzble to such contractor or builder for the performance of the work involved in the proposed project, specifying

particularly the qualifications of the personnel, the nature of the equipment, and the general experience of the
contractor:

Rise 8th Ave, LP plans to hire a qualified, TBD third-pariy General Coniractor.

23 Doss awy member of the poverning body of the San Diego Housing Commission (“SDMHCT), Mousing Aathority of the
City of San Diego ("AUTHORITY"} or City of San Diego {"CITY™), to which the accompanying proposal is being made or
ary officer or employee of the SDHC, the AUTHORITY or the CITY who exercses any fumctions or responsibilities in
comection with the carrying out of the project covered by the CONTRACTOR's proposal, have any direct or imdirect
personat finandad interest im the CONTRACTOR or in the proposed contractor?

[ Ives Ho

If yes, explain:
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26.

S5AM DIEGOD
HOUSING

COMMISSION Real Estate Department

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

Rise 8th Ave, LP is a single asset entity managed by Rise 8th Ave, LLC, its general partners
which is 100% owned by Rise Urban Partners, LLC. See principal bios attached.

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

[ Ives [ No

If yes, please explain:

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

a. General liahility, induding Bodily Injury and Property Damage Insurance [4ttock cortificate of insurance
showing the amount of coverage and coverage period(s)]:

Check coveragels) carried:
] Comprehensive Form
[l Premises- Operations
L] Explosion and Collapse Hazard
[l underground Hazard
[T Products/Completed Operations Hazard
D Contractual Insurance
"1 Broad Form Property Damage
I independent Contractors
D Persanal Injury
b. Automobile Public Lisbility/Property Damage [Attach certificate of insurance showing the amount of
coverage and coversge period({s}] e
Check coveragels) carried-
] Comprehensive Form
[ Owned
[l Hired

[ Mon-Owned
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27.

SAM DIEGO
HOUSING

COMMISSION Real Estate Department

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

d. Professioral Liabiity (Evors @and Omissions) [Attech certificate of insurance showing the amosnt of
coverage and coverage period(s}]:

period(s)]:

£ Other (Spedify} [Aitach certificatels) of insurance showing the amount of ocowerage and cowerage
periad{s]]:

CONTRACTOR warrants and certifies that it will not during the term of the PROIECT, GRANT, LOAN, CONTRACT,
DEVELOPMENT and/or RENDITIONS OF SERVICES discriminate against any employee, persom, or applicant for
employment because of race, age, sexual orientation, marital status, color, religion, sex, handicap, or national origin.
The CONTRACTOR will take affirmative action to ensure that applicants are employed, and that employees are
treated during employment, without regard to their race, age, sexual orientation, marital status, color, religion, sex,
handicep, or national origin. Such action shall incdlude, but not be limited to the following: employment, upgrading,
demation or termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. The CONTRACTOR agrees to post in conspicuous places, available to employess and applicants for

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

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

COMMISSION Real Estate Department

List all citations, orders to cease and desist, stop work orders, complaints, judgments, fines, and penalties received
by or imposed upon CONTRACTOR for safety violations from any and all government entities including but not limited
to, the City of San Diego, County of San Diego, the State of California, the United States of America and any and afl

divisions and departments of said government entities for a period of five (5) years prior to the date of this statement.
i none, please state: MNone

Government Entity Making | Date Resolution
Complaint

31. Hasthe CONTRACTOR ever been disqualified, removed from or otherwise prevented from bidding on or completing

2 federal, state, or local government project hecause of a violation of lew or 2 safety regulation?
[ ¥es ™

If yes, please explain in detail:

Please list all licenses obtained by the CONTRACTOR through the State of California and/or the United States of
America which are required and/or will be utilized by the CONTRACTOR and/or are convenient to the performance
of the PROIECT, DEVELOPMENT, LOAN, GRANT, CONTRALT, or REMINTION OF SERVICES. State the name of the
govermmental agency granting the license, type of license, date of grant, and the status of the license, together with a
staternent as to whether the License has ever heen revoked: NfA

l.lr..'enS-E Description License Number ( inval] {Current) (Yes/No)
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SAN DIEGO

HOUSING

COMMISSION Real Estate Departmment

33. Desaibe in detsil any and all other facts, factors or conditions that may adversely affect CONTRACTOR's ahility to

35.

perform or complete, in a timely manner, or at all, the PROJECT, CONTRACT, SALES of Real Property to,
DEVELOPMENT, repayment of the LOAN, adherence to the conditions of the GRANT, or performance of consulting
or other services under CONTRACT with the SDHC.

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

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

Entity Involved Status

. (i-e. City SDHC, etc) (Current, definquent, repaid, etc.}

37.

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

D‘ﬂzﬁ ﬂn

if yes, please explain:

Within the last five years, has the proposed CONTRACTOR. and/for have any of the proposed subcontractors, had a
revacation or suspension of 2 CONTRACTOR's license?

[ ¥es I no
i yes, please explain:




5D

S5AM DIEGO

HOUSING

IS ComMISSION Real Estate Department

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

L

Name: Rick Allgire, Algire General Contractogg

Address: 3278 Grey Hawk Court

Phone: 760-477-8455

Project Name and Description: Nook East Village, Nook on Vaidez
Name: Debbie Ruane, Norwood Developmengs

Address:

Phone: 619-992-8844

Project Name and Description: NOOK East Village, Various Past Development and Consulting Prei
Name: Matt Grosz, Redstone Equity Partners

Address:

Phone: 619-535-3903

Project Name and Description: One Mississippi, Cordova Trolley Rehabs

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

Each of the principals involved in the transaction of have been invoived in affordable and muilti-

family housing consfruction for close to 15 years. The team has been responsible for the

development of over 550 multifamily housing units over the last nine years.

and principal owners) and has extensive experience in tax credit and tax exempt bond financing.
40  State the name and experience of the proposed Construction Superintendent_

Mame

Experience

1BD
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SAM DIEGO

HOUSING

COMMISSION Real Estate Depal"l.ll:ll:ul

CONSENT TO PUBLIC DISCLOSURE BY CONTRACTOR

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

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

CONTRACTOR spedifically waives, by the production of the information disciosed herein, any and all rights that
CONTRACTOR may have with respect to the information under the provisions of Government Code Section 6254 including
its applicable subparagraphs, to the extent of the disclosure herein, as well as alf rights of privacy, if any, under the State
and Federal Law.

Executed this . 4™ dayof  Mariin ,20 23, at San Diego, California.

CONTRACTOR
A iy 7.
By: /F! b Vg
[
Sigmature
‘r-'v"

T TN
Title <

o

Ay
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SAN DIEGOD

HOUSING

COMMISSION Real Estate Department
CERTIFICATION

The CONTRACTOR, #. s¢ Atk Acr P, hereby certifies that this CONTRACTOR's Statement for Public Disclosure
and the attached information/evidence of the CONTRACTOR's qualifications and financial responsibility, including financial
statements, are true and correct to the best of CONTRACTOR's knowledge and belief.

By- ff‘f.‘fAT ;w%ﬂ-?"--— By:

Tithe: Fs L Title:
A

Dated: 3/4%/23 Dated:

WARNING: 18 US.C. 1001 provides, among other things, that whoever knowingly and willingly makes or uses a
MMmﬁgmmhhqﬁcﬁﬁmﬁwﬁmmum,hmmwﬁhﬂn
jurisdiction or any department or agency of the United States, shall be fined not more than $10,000 or imprisoned for
not more than five years, or both.

JIRAT

State of California

County of San Qlc{ﬁﬁ ______

Subscribed and sworm to (or affirmed) before meonthis_29M-dayof e 20 12

by Robert wO. ™ personally known to me or proved to me on the basis of
mmwmmmﬂqmwb@mm&

SEAL

SAMERA SOLTAMI
Hotary Public - Califarnia

5an Diago County £

Commission # 2314040
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(HA-2024-8)

HOUSING AUTHORITY OF
THE CITY OF SAN DIEGO

RESOLUTION NUMBER HA-

DATE OF FINAL PASSAGE

A RESOLUTION OF THE HOUSING AUTHORITY OF THE
CITY OF SAN DIEGO AUTHORIZING THE ISSUANCE OF A
MULTIFAMILY HOUSING REVENUE NOTE IN A
PRINCIPAL AMOUNT NOT TO EXCEED $21,600,000 TO
FINANCE THE ACQUISITION AND CONSTRUCTION OF
MULTIFAMILY RENTAL HOUSING FACILITIES KNOWN
AS 8TH AVENUE FAMILY HOUSING, AND APPROVING
RELATED DOCUMENTS AND ACTIONS.
WHEREAS, pursuant to Chapter 1 of Part 2 of Division 24 of the California Health and
Safety Code, as amended (Act), the Housing Authority of the City of San Diego (Authority) is
authorized to incur indebtedness for the purpose of financing the acquisition, construction,
rehabilitation and equipping of multifamily rental housing; and
WHEREAS, Rise 8th Ave LP, a California limited partnership (Borrower), has requested
that the Authority issue and sell a note for the purpose of making a loan to the Borrower to finance
costs of the acquisition and construction by the Borrower of 80 units of multifamily residential
rental housing to be known as 8th Avenue Family Housing (Project), to be located at 3927-
3937 1/2 8th Avenue in the City of San Diego (City); and
WHEREAS, the Board of Commissioners of the Authority (Board) desires that a portion
of the units in the Project be available for very low and low income persons or families, and in
order to accomplish such purpose it is desirable for the Authority to provide for the issuance of a
revenue note to finance costs of the acquisition and construction of the Project; and

WHEREAS, the Authority intends to issue its Housing Authority of the City of

San Diego Multifamily Housing Revenue Note (8th Avenue Family Housing), Series 2024A
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(HA-2024-8)

(Note), in an amount not to exceed $21,600,000 and which Note is expected to be sold to Citibank,
N.A. in a private placement; and

WHEREAS, the Authority will loan the proceeds of the Note to the Borrower and the
Borrower will use the proceeds of the Note to finance costs of the acquisition and construction of
the Project and the costs of issuing the Note; and

WHEREAS, the San Diego Housing Commission, after publication of a Tax Equity and
Fiscal Responsibility Act of 1982 (“TEFRA”) notice of a TEFRA hearing, held the public hearing
on May 12, 2023 as required by the Internal Revenue Code of 1986, as amended (Code) and
applicable United States Treasury Regulations (Regulations); and

WHEREAS, the City Council, as the applicable representative under section 147(f) of the
Code, approved the issuance of the Note; and

WHEREAS, California Government Code section 8869.85 requires that a local agency file
an application with the California Debt Limit Allocation Committee (CDLAC) and obtain the
authority from CDLAC to issue tax-exempt multifamily housing Revenue Note; and

WHEREAS, on August 23, 2023, CDLAC adopted Resolution No. 23-205 allocating to
the Project $21,600,000.00 of the State of California 2023 State ceiling for private activity bonds
under section 146 of the Internal Revenue Code of 1986 for the Note; and

WHEREAS, the following documents are presented for consideration:

(1) the proposed form of the Funding Loan Agreement (Funding Loan Agreement), by
and among the Authority, Citibank, N.A., as Funding Lender (Funding Lender) and U.S. Bank
Trust Company, National Association, as fiscal agent (Fiscal Agent), including the related form of

the Note; and
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(HA-2024-8)

(2) the proposed form of Borrower Loan Agreement (Borrower Loan Agreement), by
and between the Authority and the Borrower; and

3) the proposed form of Regulatory Agreement and Declaration of Restrictive
Covenants (Regulatory Agreement), by and between the Authority and the Borrower; and

WHEREAS, it appears that each of the above-referenced documents is in appropriate form
and is an appropriate instrument for the purposes intended; and

WHEREAS, the Project is consistent with the Final Program Environmental Impact Report
(PEIR) for Complete Communities: Housing Solutions and Mobility Choices (SCH No.
2019060003) certified by the City Council on November 17, 2020 (Resolution R-313279) in
compliance with the California Environmental Quality Act (CEQA) (Public Resources Code
sections 21000-21189.70.10), and this action to approve the issuance of the Note for the Project is
a subsequent discretionary action within the scope of the development program evaluated in the
PEIR and is not a separate project under CEQA Guidelines sections 15378(c) and 15060(c)(3);
under Public Resources Code section 21166 and CEQA Guidelines section 15162, Housing
Commission staff determined that there is no change in circumstance, additional information, or
project changes to warrant additional environmental review for this action, and processing under
the National Environmental Policy Act is not required as no federal funds are involved in this
action; and

WHEREAS, the Office of the City Attorney has drafted this Resolution based on the
information provided by Housing Commission staff, and verified by the Housing Commission’s
General Counsel, with the understanding that this information is sufficient to allow for a proper
and complete analysis of this matter; NOW, THEREFORE,

BE IT RESOLVED, by the Housing Authority of the City of San Diego, as follows:
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Section 1. Finding and Determination. It is found and determined that it is necessary

and desirable for the Authority to provide for the financing of the acquisition and construction of
the Project through the issuance and sale of the Note in order to assist persons of very low income
and low income within the City in obtaining decent, safe and sanitary housing and to achieve
certain other public purposes.

Section 2. Authorization of Note. To finance costs of the acquisition and construction

of the Project, the Authority approves the issuance of the Note in a principal amount not to exceed
$21,600,000.

The Note shall be issued in the principal amount, and shall bear interest and mature as
provided in the Funding Loan Agreement. The Note shall be in substantially the form set forth in
the Funding Loan Agreement, with such appropriate variations, omissions, insertions and
provisions as are required or permitted by the Funding Loan Agreement. The Note shall be a
special, limited obligation of the Authority and shall be payable as to principal and interest, and
the obligations of the Authority under the Funding Loan Agreement shall be paid and satisfied,
solely from the revenues, receipts and other moneys and assets pledged therefor under the Funding
Loan Agreement.

Section 3. Execution and Delivery of the Note. The Note shall be executed on behalf

of the Authority by the manual or facsimile signature of the Chairman of the Authority (Chairman),
the Vice Chairman of the Authority (Vice Chairman), the Executive Director of the Authority
(Executive Director), the Senior Vice President Housing Finance & Property Management (Senior
Vice President) of the San Diego Housing Commission (Housing Commission), the Vice President

of Multifamily Housing Finance of the Housing Commission (Vice President), or the Executive
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Vice President and Chief of Staff of the Housing Commission (VPCOS), and attested with the
manual or facsimile signature of the Secretary or a Deputy Secretary of the Authority.

Section 4. Approval of the Funding Loan Agreement. The Funding Loan Agreement,

in the form on file in the Housing Commission offices, is approved. The Chairman, the Vice
Chairman, the Executive Director, the Senior Vice President, the Vice President, the VPCOS and
the Deputy Secretary of the Authority, or the designee of any such officer (such officers and any
of his or her respective designees are hereinafter referred to as the Designated Officers) are each
authorized to execute and deliver the Funding Loan Agreement in such form, together with such
changes as may be approved by the Designated Officer executing the same, upon consultation with
the General Counsel to the Authority, such execution thereof to constitute conclusive evidence of
the approval of all changes from the form of the Funding Loan Agreement approved at this
meeting.

Section 5. Approval of Borrower Loan Agreement. The Borrower Loan Agreement,

in the form on file in the Housing Commission offices, is approved. The Designated Officers are
each authorized to execute and deliver the Borrower Loan Agreement in such form, together with
such changes as may be approved by the Designated Officer executing the same, upon consultation
with the General Counsel to the Authority, such execution thereof to constitute conclusive
evidence of the approval of all changes from the form of the Borrower Loan Agreement approved
at this meeting.

Section 6. Approval of Regulatory Agreement. The Regulatory Agreement, in the

form on file in the Housing Commission offices, is approved. The Designated Officers are each
authorized to execute and deliver the Regulatory Agreement in such form, together with such

changes as may be approved by the Designated Officer executing the same, upon consultation with
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the General Counsel to the Authority, such execution thereof to constitute conclusive evidence of
the approval of all changes from the form of the Regulatory Agreement approved at this meeting.

Section 7. Actions Ratified and Authorized. All actions heretofore taken by the

officers, employees and agents of the Authority with respect to the issuance and sale of the Note
are approved, confirmed and ratified, and the Designated Officers are each authorized, for and in
the name and on behalf of the Authority, to do any and all things and take any and all actions and
execute and deliver any and all certificates, agreements (including a tax agreement or no arbitrage
certificate) and other documents, including but not limited to those described in any of the
documents approved by this Resolution, which they, or any of them, may deem necessary or
advisable in order to consummate the lawful issuance and delivery of the Note and the making of
the loan pursuant to the Borrower Loan Agreement in accordance with the Act and this Resolution.

Section 8. Further Consents, Approvals and Other Actions. All consents, approvals,

notices, orders, requests and other actions permitted or required by any of the documents
authorized by this Resolution or otherwise appropriate in the administration of the Note and the
related lending program, including without limitation any of the foregoing which may be necessary
or desirable in connection with any amendment of such documents, any transfer of the Project, any
substitution of security for the Note, or any prepayment of the Note may be taken or given by any
of the Designated Officers, in consultation with the Authority’s General Counsel, without further
authorization by the Board, and the Designated Officers are authorized and directed to give any
such consent, approval, notice, order or request and to take any such action which such officer may
deem necessary or desirable to further the purposes of this Resolution.

Section 9. Conflicting Resolutions Repealed. All resolutions or parts thereof in

conflict with this Resolution are, to the extent of such conflict, repealed.

-PAGE 6 OF 7-



(HA-2024-8)

Section 10.  Severability. If any section, paragraph or provision of this Resolution shall
be held to be invalid or unenforceable for any reason, the invalidity or unenforceability of such
section, paragraph or provision shall not affect any remaining provisions of this Resolution.

Section 11.  Effective Date. This Resolution shall take effect immediately upon its

adoption.

APPROVED: MARA W. ELLIOTT, General Counsel

By

Marguerite E. Middaugh
Deputy General Counsel

MEM:jdf

11/21/2023

Or. Dept.: Housing Authority
Doc. No.: 3482065
Companion to R-2024-228
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900 Larkspur Landing Circle, Suite 270

Qui“t & Thimmig LLP Larkspur, CA 94939-1726

Phone: 415/925-4200

Attorneys at Law Fax: 415/925-4201

November 19, 2023
VIA EMAIL
Joe Correia joec@sdhc.org
Jennifer Kreutter jenniferk@sdhc.org

Marguerite Middaugh, Esq. mmiddaugh@sandiego.gov

Re:  Housing Authority of the City of Diego Multifamily Housing Revenue Note (8th Avenue
Family Housing), Series 2024A

Accompanying this letter are the following documents in substantially final form for use
in connection with the December 12th Housing Authority and City Council meetings:

Funding Loan Agreement,

Borrower Loan Agreement,

Regulatory Agreement and Declaration of Restrictive Covenants,

Resolution of the Housing Authority authorizing the issuance of the Note, and
Resolution of the City Council approving the issuance of the Note.

G W=

Also included with this letter are pages from the Housing Authority Resolution and the City
Council Resolution showing changes made to them (at the direction of Marguerite) from the
drafts sent out on November 7th. There were no changes to the three other documents from the
November 7th drafts.

Please let me know if you have any comments or questions with respect to the revised
documents.

Very truly yours,

Paul J. Thlmm1g 8

PJT:cra
Enclosures

19048.59:J19389



Quint & Thimmig LLP 9/29/23
11/7/23

FUNDING LOAN AGREEMENT

among

CITIBANK, N.A,,
as Funding Lender

and

HOUSING AUTHORITY OF THE CITY OF SAN DIEGO,
as Governmental Lender

and

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION,
as Fiscal Agent

Dated as of January 1, 2024

relating to:
$21,600,000
Housing Authority of the City of San Diego
Multifamily Housing Revenue Note
(8th Avenue Family Housing), Series 2024A

19048.59:J19282
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FUNDING LOAN AGREEMENT

This Funding Loan Agreement, dated as of January 1, 2024 (this “Funding Loan
Agreement”), is entered into by CITIBANK, N.A. (together with any successor hereunder, the
“Funding Lender”), the HOUSING AUTHORITY OF THE CITY OF SAN DIEGO, a public body
corporate and politic, organized and existing under the laws of the State of California (together
with its successors and assigns, the “Governmental Lender”) and U.S. BANK TRUST
COMPANY, NATIONAL ASSOCIATION, a national banking association duly organized and
existing under the laws of the United States of America, as fiscal agent (together with its
successors and assigns, the “Fiscal Agent”).

RECITALS:

WHEREAS, the Governmental Lender is a public body, corporate and politic, duly
organized and validly existing under the laws of the State of California; and

WHEREAS, the Governmental Lender is empowered pursuant to Chapter 1 of Part 2 of
Division 24 of the California Health and Safety Code (the “Act”) to: (a) make loans to any person
to provide financing for residential rental developments located within the City of San Diego,
California and intended to be occupied in part by persons of very low and low income; (b) incur
indebtedness for the purpose of obtaining moneys to make such loans and provide such
financing, to establish any required reserve funds and to pay administrative costs and other costs
incurred in connection with the incurrence of such indebtedness of the Governmental Lender;
and (c) pledge all or any part of the revenues and receipts to be received by the Governmental
Lender from or in connection with such loans, and to mortgage, pledge or grant security interests
in such loans in order to secure the payment of the principal of, prepayment premium, if any, on
and interest on such indebtedness of the Governmental Lender; and

WHEREAS, Rise 8th Ave LP, a California limited partnership (the “Borrower”), has
requested that the Governmental Lender enter into this Funding Loan Agreement under which
the Funding Lender will (a) advance funds (the “Funding Loan”) to or for the account of the
Governmental Lender, and (b) apply the proceeds of the Funding Loan to make a loan (the
“Borrower Loan”) to the Borrower to finance costs of the acquisition and construction of a 80-unit
(including one manager’s unit) multifamily rental housing project to be located at 3927 8th
Avenue in the City of San Diego, County of San Diego, California, known as 8th Avenue Family
Housing; and

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement of even date
herewith (as it may be supplemented or amended, the “Borrower Loan Agreement”), whereby
the Borrower agrees to make loan payments to the Governmental Lender in an amount that, when
added to other funds available under this Funding Loan Agreement, will be sufficient to enable
the Governmental Lender to repay the Funding Loan and to pay all costs and expenses related
thereto when due; and

WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement,
the Borrower will execute and deliver to the Governmental Lender its Borrower Note (as defined
herein) and the obligations of the Borrower under the Borrower Note will be secured by a lien on
and security interest in the Project (as defined in the Borrower Loan Agreement) pursuant to a
Multifamily Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing
(California), of even date herewith (the “Security Instrument”), made by the Borrower in favor of
the Governmental Lender, as assigned without recourse to the Funding Lender to secure the
performance by the Governmental Lender of its obligations under the Funding Loan; and



WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender
its Governmental Lender Note (as defined herein), evidencing its obligation to make the
payments due to the Funding Lender under the Funding Loan as provided in this Funding Loan
Agreement; and

WHEREAS, all things necessary to make this Funding Loan Agreement the valid, binding
and legal limited obligation of the Governmental Lender, have been done and performed and the
execution and delivery of this Funding Loan Agreement and the execution and delivery of the
Governmental Lender Note, subject to the terms hereof, have in all respects been duly authorized.

AGREEMENT:

NOW, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agreements herein contained, the parties hereto do hereby agree as follows:

ARTICLE 1
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1 Definitions. For all purposes of this Funding Loan Agreement, except as
otherwise expressly provided or unless the context otherwise clearly requires:

(a) Unless specifically defined herein, all capitalized terms shall have the
meanings ascribed thereto in the Borrower Loan Agreement.

(b) The terms “herein, “hereof” and “hereunder” and other words of similar
import refer to this Funding Loan Agreement as a whole and not to any particular Article,
Section or other subdivision. The terms “agree” and “agreements” contained herein are
intended to include and mean “covenant” and “covenants.”

(c) All references made (i) in the neuter, masculine or feminine gender shall
be deemed to have been made in all such genders, and (ii) in the singular or plural number
shall be deemed to have been made, respectively, in the plural or singular number as well.
Singular terms shall include the plural as well as the singular, and vice versa.

(d)  All accounting terms not otherwise defined herein shall have the meanings
assigned to them, and all computations herein provided for shall be made, in accordance
with the Approved Accounting Method. All references herein to “Approved Accounting
Method” refer to such principles as they exist at the date of application thereof.

(e) All references in this instrument to designated “Articles,” “Sections” and
other subdivisions are to the designated Articles, Sections and subdivisions of this
instrument as originally executed.

(f) All references in this instrument to a separate instrument are to such
separate instrument as the same may be amended or supplemented from time to time
pursuant to the applicable provisions thereof.

(8) References to the Governmental Lender Note as “tax-exempt” or to the
“tax-exempt status” of the Governmental Lender Note are to the exclusion of interest on
the Governmental Lender Note (other than any portion of the Governmental Lender Note
held by a “substantial user” of the Project or a “related person” within the meaning of



section 147 of the Code) from gross income for federal income tax purposes pursuant to
section 103(a) of the Code.

(h)  The following terms have the meanings set forth below:

“Act” means Chapter 1 of Part 2 of Division 24 of the California Health and Safety
Code as in effect on the Closing Date, and as the same may be amended from time to time
(but only to the extent any such amendments, by their terms or by appropriate election of
the Governmental Lender, apply to the Governmental Lender Note as of the effective date
of such amendments).

“Additional Borrower Payments” shall have the meaning given such term in the
Borrower Loan Agreement.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, is
in Control of, is Controlled by or is under common Control with such Person.

“Approved Transferee” means (a) a “qualified institutional buyer” (“QIB”) as
defined in Rule 144A promulgated under the Securities Act that is a financial institution
or commercial bank having capital and surplus of $5,000,000,000 or more, (b) an affiliate
of the Funding Lender, or (c) a trust or custodial arrangement established by the Funding
Lender or one of its Affiliates the beneficial interests in which will be owned only by QIBs.
Section 2.4(b) requires that any Approved Transferee that purchases the Governmental
Lender Note or the Funding Loan, or any portion of or participation interest in either
thereof, must execute and deliver to the Funding Lender, with a copy to the Governmental
Lender and the Fiscal Agent, a Required Transferee Representations.

“Authorized Amount” shall mean $21,600,000, the maximum principal amount of
the Governmental Lender Note authorized under this Funding Loan Agreement.

“Authorized Governmental Lender Representative” means the Chairman, Vice
Chairman or Executive Director of the Governmental Lender, the Senior Vice President of
Real Estate Finance and Portfolio Management, Senior Vice President Housing Finance &
Property Management of the Commission, the Executive Vice President and Chief of Staff
of the Commission, or any person or persons designated to act on behalf of the
Governmental Lender by a certificate filed with the Borrower, Funding Lender and
Servicer, if any, containing the specimen signatures of such person or persons and signed
on behalf of the Governmental Lender by its Chairman, Vice Chairman or Executive
Director of the Governmental Lender or the Senior Vice President of Real Estate Finance
and Portfolio Management, or Vice President of Multifamily Housing Finance, or the
Executive Vice President and Chief of Staff of the Commission.

“Borrower” means Rise 8th Ave LP, a California limited partnership and its
permitted successors and assigns.

“Borrower Equity Account” shall mean the account within the Project Fund of that
name established under Section 7.3(b) hereof.

“Borrower Loan” shall mean the mortgage loan made by the Governmental
Lender to the Borrower pursuant to the Borrower Loan Agreement in the aggregate
principal amount of the Borrower Loan Amount, as evidenced by the Borrower Note.



“Borrower Loan Agreement” shall mean the Borrower Loan Agreement, of even
date herewith, between the Governmental Lender and the Borrower, as supplemented,
amended or replaced from time to time in accordance with its terms.

“Borrower Loan Agreement Default” shall mean any event of default set forth in
Section 8.1 of the Borrower Loan Agreement. A Borrower Loan Agreement Default shall
“exist” if a Borrower Loan Agreement Default shall have occurred and be continuing
beyond any applicable cure period.

“Borrower Loan Amount” shall mean $21,600,000, the maximum principal
amount of the Borrower Loan under the Borrower Loan Agreement.

“Borrower Loan Documents” shall have the meaning given to such term in the
Borrower Loan Agreement.

“Borrower Note” shall mean the “Borrower Note” as defined in the Borrower Loan
Agreement.

“Business Day” shall mean any day other than (i) a Saturday or a Sunday, or (ii) a
day on which federally insured depository institutions in New York, New York or
California are authorized or obligated by law, regulation, governmental decree or
executive order to be closed.

“Closing Costs” has the meaning given to the term Costs of Funding in the
Borrower Loan Agreement.

“Closing Date” shall mean January __, 2024, the date that initial Funding Loan
proceeds are disbursed hereunder.

“CDLAC” means the California Debt Limit Allocation Committee or any successor
thereto.

“Code” means the Internal Revenue Code of 1986 as in effect on the Closing Date
or (except as otherwise referenced herein) as it may be amended to apply to obligations
issued on the Closing Date, together with applicable proposed, temporary and final
regulations promulgated, and applicable official public guidance published, under the
Code.

“Commission” shall mean the San Diego Housing Commission, a public agency.

“Construction Funding Agreement” means that certain Construction Funding
Agreement of even date herewith, between the Funding Lender, as agent for the
Governmental Lender, and Borrower, pursuant to which the Borrower Loan will be
advanced by the Funding Lender (or the Servicer on its behalf), as agent of the
Governmental Lender, to the Fiscal Agent for disbursement to the Borrower and setting
forth certain provisions relating to disbursement of the Borrower Loan during
construction, insurance and other matters, as such agreement may be amended, modified,
supplemented and replaced from time to time.

“Contingency Draw-Down Agreement” means the Contingency Draw-Down
Agreement of even date herewith among the Fiscal Agent, the Funding Lender and the
Borrower relating to possible conversion of the Funding Loan from a draw down loan to
a fully funded loan.



“Control” shall mean, with respect to any Person, either (a) ownership directly or
through other entities of more than 50% of all beneficial equity interest in such Person, or
(b) the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of such Person, through the ownership of voting securities,
by contract or otherwise.

“Conversion” has the meaning given to such term in the Borrower Loan
Agreement.

“Conversion Date” has the meaning given to such term in the Borrower Loan
Agreement.

“Draw-Down Notice” shall mean a notice described in Section 1.01 of the
Contingency Draw-Down Agreement regarding the conversion of the Funding Loan from
a draw down loan to a fully funded loan.

“Event of Default” shall have the meaning ascribed thereto in Section 9.1 hereof.

“Expense Fund” shall mean the fund of that name established under Section 7.3(c)
hereof.

“Fair Market Value” shall mean the price at which a willing buyer would purchase
the investment from a willing seller in a bona fide, arm’s length transaction (determined
as of the date the contract to purchase or sell the investment becomes binding) if the
investment is traded on an established securities market (within the meaning of section
1273 of the Code) and, otherwise, the term “Fair Market Value” means the acquisition
price in a bona fide arm’s length transaction (as referenced above) if (a) the investment is
a certificate of deposit that is acquired in accordance with applicable regulations under
the Code, (b) the investment is an agreement with specifically negotiated withdrawal or
reinvestment provisions and a specifically negotiated interest rate (for example, a
guaranteed investment contract, a forward supply contract or other investment
agreement) that is acquired in accordance with applicable regulations under the Code, (c)
the investment is a United States Treasury Security--State and Local Government Series
that is acquired in accordance with applicable regulations of the United States Bureau of
Public Debt, or (d) any commingled investment fund in which the Governmental Lender
and related parties do not own more than a ten percent (10%) beneficial interest therein if
the return paid by the fund is without regard to the source of the investment. To the extent
required by the Regulations, the term “investment” will include a hedge.

“Fiscal Agent” shall mean U.S. Bank Trust Company, National Association, which
entity is appointed pursuant to Section 11.1 to serve as Fiscal Agent under this Funding
Loan Agreement, and any successor thereto pursuant to Section 11.10.

“Fiscal Agent’s Fees” shall mean the fee due to the Fiscal Agent on the Closing
Date in the amount of $7,250,000, and the annual administration fees of the Fiscal Agent
for the ordinary services of the Fiscal Agent rendered under this Funding Loan Agreement
during each twelve month period in the amount of $2,750.00, payable annually in advance
on each January 1, commencing January 1, 2025.

“Funding Lender” shall mean Citibank N.A., a national banking association, and
any successor under this Funding Loan Agreement and the Borrower Loan Documents.



“Funding Loan Agreement” shall mean this Funding Loan Agreement, by and
among the Funding Lender, the Governmental Lender and the Fiscal Agent, as it may
from time to time be supplemented, modified or amended by one or more agreements or
other instruments supplemental hereto entered into pursuant to the applicable provisions
hereof.

“Funding Loan Documents” shall mean (a) this Funding Loan Agreement, (b) the
Borrower Loan Agreement, (c) the Regulatory Agreement, (d) the Tax Certificate, (e) the
Borrower Loan Documents, (f) all other documents evidencing, securing, governing or
otherwise pertaining to the Funding Loan, and (g) all amendments, modifications,
renewals and substitutions of any of the foregoing.

“Funding Loan Payment Fund” shall mean the fund of that name established by
Section 7.3(a) hereof.

“Governmental Authority” has the meaning given to such term in the Borrower
Loan Agreement.

“Governmental Lender” shall mean the Housing Authority of the City of San
Diego.

“Governmental Lender Note” shall mean that certain Housing Authority of the
City of San Diego Multifamily Housing Revenue Note (8th Avenue Family Housing)
Series 2024A, dated the Closing Date in the original maximum principal amount of
$21,600,000 made by the Governmental Lender and payable to the Funding Lender, as it
may be amended, supplemented, or replaced from time to time.

“Highest Rating Category” shall mean, with respect to a Permitted Investment,
that the Permitted Investment is rated by S&P or Moody’s in the highest rating category
given by that rating agency for that general category of security. By way of example, the
Highest Rating Category for tax-exempt municipal debt established by S&P is “A1+" for
debt with a term of one year or less and “AAA” for a term greater than one year, with
corresponding ratings by Moody’s of “MIG1” (for fixed rate) or “VMIG1” (for variable
rate) for three months or less and “Aaa” for greater than three months. If at any time (a)
both S&P and Moody’s rate a Permitted Investment and (b) one of those ratings is below
the Highest Rating Category, then such Permitted Investment will, nevertheless, be
deemed to be rated in the Highest Rating Category if the lower rating is no more than one
rating category below the highest rating category of that rating agency. For example, a
Permitted Investment rated “AAA” by S&P and “Aa3” by Moody’s is rated in the Highest
Rating Category. If, however, the lower rating is more than one full rating category below
the Highest Rating Category of that rating agency, then the Permitted Investment will be
deemed to be rated below the Highest Rating Category. For example, a Permitted
Investment rated “AAA” by S&P and “A1” by Moody’s is not rated in the Highest Rating
Category.

“Initial Disbursement” means the initial advance of the principal of the Funding
Loan on the Closing Date in respect of the Governmental Lender Note, in the amount of

$
“Maturity Date” shall mean February 1, 2057.

“Maximum Rate” shall mean the lesser of (a) 12% per annum, and (b) the
maximum interest rate that may be paid on the Funding Loan under State law.



“Minimum Beneficial Ownership Amount” shall mean an amount no less than
fifteen percent (15%) of the outstanding principal amount of the Funding Loan, or the full
outstanding principal amount of the Funding Loan, if such principal amount is less than
$100,000.

“Moody’s” shall mean Moody’s Investors Service, Inc., or its successor.

“Negative Arbitrage Account” means the Negative Arbitrage Account of the
Project Fund established under Section 7.3, as otherwise described in the Contingency
Draw-Down Agreement.

“Negative Arbitrage Deposit” has the meaning set forth in the Contingency Draw-
Down Agreement.

“Note Proceeds Account” shall mean the account within the Project Fund
established under Section 7.3(b) hereof.

“Noteowner” or “owner of the Governmental Lender Note” means the owner of
the Governmental Lender Note as shown on the registration books maintained by the
Fiscal Agent pursuant to Section 2.4(e).

“Ongoing Governmental Lender Fee” shall mean the annual ongoing
administrative fee of the Governmental Lender as set forth in Section 7(a)(ii), and the
annual occupancy monitoring fee set forth in Section 7(a)(iv), of the Regulatory
Agreement, that are payable after the Closing Date.

“Opinion of Counsel” shall mean a written opinion from an attorney or firm of
attorneys, acceptable to the Funding Lender and the Governmental Lender with
experience in the matters to be covered in the opinion; provided that whenever an
Opinion of Counsel is required to address the exclusion of interest on the Governmental
Lender Note from gross income for purposes of federal income taxation, such opinion
shall be provided by Tax Counsel.

“Permitted Investments” shall mean, to the extent authorized by law for
investment of any moneys held under this Funding Loan Agreement, but only to the
extent that the same are acquired at Fair Market Value:

(a) Direct obligations of the United States of America including
obligations issued or held in book-entry form on the books of the Department of
the Treasury of the United States of America (“Government Obligations”).

(b)  Direct obligations of, and obligations on which the full and timely
payment of principal and interest is unconditionally guaranteed by, any agency or
instrumentality of the United States of America or direct obligations of the World
Bank, which obligations are rated in the Highest Rating Category.

(c) Demand deposits or time deposits with certificates of deposit
issued by the Fiscal Agent or its affiliates or any bank organized under the laws of
the United States of America or any state or the District of Columbia which has
combined capital, surplus and undivided profits of not less than $50,000,000 and
maturing in less than 365 days; provided that the Fiscal Agent or such other
institution has been rated at least “VMIG-1"/“A-1+" by Moody’s/S&P which



deposits or certificates are fully insured by the Federal Deposit Insurance
Corporation or collateralized pursuant to the requirements of the Office of the
Comptroller of the Currency.

(d) Bonds (including tax-exempt bonds), bills, notes or other
obligations of or secured by Fannie Mae, Freddie Mac, the Federal Home Loan
Bank or the Federal Farm Credit Bank.

(e) Money market funds rated AAA by S&P which are registered with
the Securities and Exchange Commission and which meet the requirements of
Rule 2(a)(7) of the Investment Company Act of 1940, as amended, including those
for which the Fiscal Agent or its affiliates receives or retains a fee for providing
services, as investment advisor, transfer agent, custodian or otherwise, to the fund.

(f) Collateralized Investment Agreements or Repurchase Agreements
with financial institutions rated in the “A” category or higher without regard to
qualifiers, by at least one Rating Agency. The agreement must be continually
collateralized with obligations specified in paragraphs (a), (b) and/or (d) above,
eligible for wire through the Federal Reserve Bank System or the DTC/PTC as
applicable, and at a level of at least 103% of the amount on deposit and valued no
less than daily. The collateral must be held by a third party custodian and be free
and clear of all liens and claims of third parties. Securities must be valued daily,
marked-to-market at current market price plus accrued interest. If the market
value of the securities is found to be below the required level, the provider must
restore the market value of the securities to the required level within one (1)
business day. Permitted collateral must be delivered to and held in a segregated
account by the Fiscal Agent or a custodian (the “Collateral Agent”), and the
Collateral Agent cannot be the provider. The collateral must be delivered to the
Collateral Agent before/simultaneous with payment (perfection by possession of
certificated securities). Acceptable collateral must be free and clear of all liens and
claims of third parties and shall be registered in the name of the Collateral Agent
for the benefit of the Governmental Lender and Fiscal Agent. The agreement shall
state that the Collateral Agent has a valid and perfected first priority security
interest in the securities, any substituted securities and all proceeds thereof.

(g)  Any other investment authorized by the laws of the State, if such
investment is approved in advance in writing by the Funding Lender in its sole
discretion.

Permitted Investments shall not include any of the following:

(1) Except for any investment described in the next sentence, any
investment or any agreement with a maturity profile greater than the date(s) on
which funds representing the corpus of the investment may be needed under the
Funding Loan Documents. This exception (1) shall not apply to Permitted
Investments listed in paragraph (g).

() Any obligation bearing interest at an inverse floating rate.

3) Any investment which may be prepaid or called at a price less than
its purchase price prior to stated maturity.



(4) Any investment the interest rate on which is variable and is
established other than by reference to a single index plus a fixed spread, if any,
and which interest rate moves proportionately with that index.

“Person” shall mean any individual, corporation, limited liability company,
partnership, joint venture, estate, trust, unincorporated association, any federal, state,
county or municipal government or any bureau, department or agency thereof and any
fiduciary acting in such capacity on behalf of any of the foregoing.

“Pledged Revenues” shall mean the amounts pledged under this Funding Loan
Agreement to the payment of the principal of, prepayment premium, if any, and interest
on the Funding Loan and the Governmental Lender Note, consisting of the following: (i)
all income, revenues, proceeds and other amounts to which the Governmental Lender is
entitled (other than amounts received by the Governmental Lender with respect to the
Unassigned Rights) derived from or in connection with the Project and the Funding Loan
Documents, including all Borrower Loan Payments due under the Borrower Loan
Agreement and the Borrower Note, payments with respect to the Borrower Loan
Payments and all amounts obtained through the exercise of the remedies provided in the
Funding Loan Documents and all receipts credited under the provisions of this Funding
Loan Agreement against said amounts payable, and (ii) moneys held in the funds and
accounts established under this Funding Loan Agreement, together with investment
earnings thereon. Notwithstanding the foregoing, “Pledged Revenues” shall not include
amounts payable by the Borrower to the Governmental Lender (or to the Fiscal Agent, to
be remitted to the Governmental Lender) pursuant to Sections 2.5, 5.11, 5.14, 5.15, 5.35 or
10.15 of the Borrower Loan Agreement, or under Article IX of the Borrower Loan
Agreement, and shall not include amounts in the Rebate Fund referenced in Section 5.35
of the Borrower Loan Agreement.

“Prepayment Premium” shall mean (i) any premium payable by the Borrower
pursuant to the Borrower Loan Documents in connection with a prepayment of the
Borrower Note (including any prepayment premium as set forth in the Borrower Note)
and (ii) any premium payable on the Governmental Lender Note pursuant to this Funding
Loan Agreement.

“Project” shall have the meaning given to that term in the Borrower Loan
Agreement.

“Project Fund” shall mean the fund by that name established under Section 7.3(b)
hereof.

“Qualified Project Costs” shall have the meaning given to that term in the
Borrower Loan Agreement.

“Rebate Fund” shall mean the fund of that name established by Section 7.3(d)
hereof.

“Regulations” shall mean with respect to the Code, the relevant U.S. Treasury
regulations and proposed regulations thereunder or any relevant successor provision to
such regulations and proposed regulations.

“Regulatory Agreement” shall mean that certain Regulatory Agreement and
Declaration of Restrictive Covenants, dated as of the date hereof between the



Governmental Lender and the Borrower, as hereafter amended or modified in accordance
with its terms.

“Remaining Funding Loan Proceeds Account” means the Remaining Funding
Loan Proceeds Account of the Project Fund established under Section 7.3, as otherwise
described in the Contingency Draw-Down Agreement.

“Required Transferee Representations” shall mean the representations in
substantially the form attached to this Funding Loan Agreement as Exhibit B.

“Resolution” shall mean the resolution of the Governmental Lender authorizing
the incurrence of Funding Loan and the execution and delivery of the Funding Loan
Documents to which the Governmental Lender is a party.

“Responsible Officer” means, when used with respect to the Fiscal Agent, the
president, any vice president, any assistant vice president, the secretary, any assistant
secretary, the treasurer, any assistant treasurer, any senior associate, any associate or any
other officer of the Fiscal Agent within the corporate trust office designated for the Fiscal
Agent in Section 12.1 hereof (or any successor corporate trust office, the “Corporate Trust
Office”) customarily performing functions similar to those performed by the persons who
at the time shall be such officers, respectively, or to whom any corporate trust matter is
referred at the Corporate Trust Office because of such person’s knowledge of and
familiarity with the particular subject and having direct responsibility for the
administration of this Funding Loan Agreement.

“Securities Act” shall mean the Securities Act of 1933, as amended.
“Security” shall have the meaning assigned to it in Section 4.1.

“Security Instrument” shall mean the Multifamily Deed of Trust, Assignment of
Rents, Security Agreement and Fixture Filing (California) (as amended, restated and/or
supplemented from time to time) of even date herewith, made by the Borrower in favor
of the Governmental Lender, as assigned to the Funding Lender to secure the performance
by the Governmental Lender of its obligations under the Funding Loan.

“Servicer” shall mean any servicer appointed by the Funding Lender to perform
certain servicing functions with respect to the Funding Loan and on the Borrower Loan
pursuant to a separate servicing agreement to be entered into between the Funding
Lender and the Servicer. Initially the Servicer shall be the Funding Lender pursuant to
this Funding Loan Agreement.

“Servicing Agreement” shall mean any servicing agreement entered into between
the Funding Lender and a Servicer with respect to the servicing of the Funding Loan
and/or the Borrower Loan.

“S&P” shall mean S&P Global Ratings, a division of S&P Global, Inc., and its
SUCCesSors.

“State” shall mean the State of California.

“Tax Certificate” shall mean the Certificate as to Arbitrage (and Borrower Tax
Compliance Procedures), dated the Closing Date and executed by the Governmental
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Lender and the Borrower, as amended, modified, supplemented and replaced from time
to time.

“Tax Counsel” shall mean any attorney or firm of attorneys designated by the
Governmental Lender and approved by the Funding Lender having a national reputation
for skill in connection with the authorization and issuance of municipal obligations under
sections 103 and 141 through 150 (or any successor provisions) of the Code.

“Tax Counsel Approving Opinion” shall mean an opinion of Tax Counsel
substantially to the effect that the Governmental Lender Note constitutes a valid and
binding obligation of the Governmental Lender and that, under existing statutes,
regulations published rulings and judicial decisions, the interest on the Governmental
Lender Note is excludable from gross income of the owner thereof for federal income tax
purposes (subject to the inclusion of such customary exceptions as are acceptable to the
recipient thereof).

“Tax Counsel No Adverse Effect Opinion” shall mean an opinion of Tax Counsel
substantially to the effect that the taking of the action specified therein will not, in and of
itself, adversely affect any exclusion of interest on the Governmental Lender Note from
gross income of the owner thereof for purposes of federal income taxation (subject to the
inclusion of such customary exceptions as are acceptable to the recipient thereof).

“Title Company” shall mean, as of the Closing Date, First American Title
Insurance Company.

“UCC” shall mean the Uniform Commercial Code as in effect in the State.

“Unassigned Rights” shall mean the Governmental Lender’s rights to (a)
reimbursement and payment of its fees, costs and expenses and the Rebate Amount under
Sections 2.5 and 5.35 of the Borrower Loan Agreement and Sections 17 of the Regulatory
Agreement, (b) access to the Project under Section 5.17 of the Borrower Loan Agreement,
(c) indemnification under Section 5.15 of the Borrower Loan Agreement and Section 9 of
the Regulatory Agreement, (d) attorneys’ fees and other fees under Sections 5.11, 5.14 and
10.15 of the Borrower Loan Agreement and Sections 9 and 20 of the Regulatory
Agreement, (e) receive notices, reports and other statements and its rights to consent to
certain matters, including but not limited to its right to consent to amendments to this
Funding Loan Agreement, the Borrower Loan Agreement and the Regulatory Agreement,
and otherwise as provided in this Funding Loan Agreement and the Borrower Loan
Agreement, (f) seek performance by the Borrower of its obligations under the Regulatory
Agreement as described in Section 2.2(b)(ii) of the Borrower Loan Agreement, (g) seek
performance of, and enforce, various tax covenants and the Unassigned Rights as
described in Sections 2.2(b)(i) and 2.2(b)(iii) of the Borrower Loan Agreement, including
but not limited to those in Sections 5.34 and 5.35 of the Borrower Loan Agreement, (h)
payment of its expenses under Sections 5.11, 5.14 and 10.15 of the Borrower Loan
Agreement, (i) enforce jurisdiction and venue under Section 10.21 of the Borrower Loan
Agreement, and (j) waiver of personal liability under Section 11.3 of the Borrower Loan
Agreement.

“Written Certificate,” “Written Certification,” “Written Consent,” “Written
Direction,” “Written Notice,” “Written Order,” “Written Registration,” “Written
Request,” and “Written Requisition” shall mean a written certificate, direction, notice,
order or requisition signed by an Authorized Borrower Representative, an Authorized
Governmental Lender Representative or an authorized representative of the Funding
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Lender and delivered to the Funding Lender, the Servicer, the Fiscal Agent or such other
Person as required under the Funding Loan Documents.

“Yield” shall mean yield as defined in section 148(h) of the Code and any
regulations promulgated thereunder.

Section 1.2 Effect of Headings and Table of Contents. The Article and Section headings
herein and in the Table of Contents are for convenience only and shall not affect the construction
hereof.

Section 1.3 Date of Funding Loan Agreement. The date of this Funding Loan Agreement
is intended as and for a date for the convenient identification of this Funding Loan Agreement
and is not intended to indicate that this Funding Loan Agreement was executed and delivered on
said date.

Section 1.4 Designation of Time for Performance. Except as otherwise expressly
provided herein, any reference in this Funding Loan Agreement to the time of day shall mean the
time of day in the city where the Funding Lender maintains its place of business for the
performance of its obligations under this Funding Loan Agreement.

Section 1.5 Interpretation. The parties hereto acknowledge that each of them and their
respective counsel have participated in the drafting and revision of this Funding Loan
Agreement. Accordingly, the parties agree that any rule of construction that disfavors the
drafting party shall not apply in the interpretation of this Funding Loan Agreement or any
amendment or supplement or exhibit hereto.

ARTICLE I1
TERMS; GOVERNMENTAL LENDER NOTE

Section 2.1 Terms.

(a) Principal Amount. The total principal amount of the Funding Loan is hereby
expressly limited to the Authorized Amount.

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis.
The proceeds of the Funding Loan shall be advanced by the Funding Lender to the Fiscal Agent
for deposit by the Fiscal Agent to the Project Fund for the account of the Governmental Lender
as and when needed to make each advance in accordance with the disbursement provisions of
the Borrower Loan Agreement and the Construction Funding Agreement. Subject to the terms
and conditions of the Borrower Loan Agreement, the Funding Lender agrees to advance, on
behalf of the Governmental Lender, to the Title Company, to be used to pay Qualified Project
Costs, the amount of the Initial Disbursement on the Closing Date. All future advances of the
Funding Loan shall be made by the Funding Lender, on behalf of the Governmental Lender,
subject to the terms and conditions of the Borrower Loan Agreement and this Funding Loan
Agreement, to the Fiscal Agent for disbursement to the Borrower under the Borrower Loan
Agreement.

Notwithstanding anything in this Funding Loan Agreement to the contrary, no additional
amounts of the Funding Loan may be drawn down and funded hereunder after December 31,
2026; provided, however, that upon the delivery of a Tax Counsel No Adverse Effect Opinion to
the Governmental Lender and the Funding Lender such date may be changed to a later date as
specified in such Tax Counsel No Adverse Effect Opinion.
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The Governmental Lender consents to the terms of the Contingency Draw-Down
Agreement and agrees to take all actions requested in writing by the Funding Lender or the
Borrower that are reasonably required of the Governmental Lender, in connection with the
conversion of the Funding Loan to a fully drawn loan pursuant to the provisions of the
Contingency Draw-Down Agreement in the event a Draw-Down Notice is filed by the Funding
Lender or the Borrower, all at the expense of the Borrower. The Funding Lender authorizes and
directs the Fiscal Agent to enter into the Contingency Draw-Down Agreement.

(c) Origination Date; Maturity. The Funding Loan shall be originated on the Closing
Date. The Governmental Lender Note shall mature on the Maturity Date at which time the entire
principal amount of the Governmental Lender Note, to the extent not previously paid, and all
accrued and unpaid interest, shall be due and payable.

(d) Principal. The outstanding principal amount of the Governmental Lender Note
and of the Funding Loan as of any given date shall be the total amount advanced by the Funding
Lender to or for the account of the Governmental Lender to fund advances with respect to the
Borrower Note under the Borrower Loan Agreement and the Construction Funding Agreement
as proceeds of the Borrower Loan, less any payments of principal of the Governmental Lender
Note previously received upon payment of principal amounts under the Borrower Note,
including regularly scheduled principal payments and voluntary and mandatory prepayments.
The principal amount of the Governmental Lender Note and interest thereon shall be payable on
the basis specified in this paragraph (d) and in paragraphs (e) and (f) of this Section 2.1.

The Fiscal Agent shall keep a record of all principal advances and principal repayments
made under the Governmental Lender Note and shall upon written request provide the
Governmental Lender with a statement of the outstanding principal balance of the Governmental
Lender Note and the Funding Loan.

(e) Interest. Interest shall be paid on the outstanding principal amount of the
Governmental Lender Note at the rate or rates set forth in the Borrower Note and otherwise as
set forth in the Borrower Loan Agreement.

() Corresponding Payments. The payment or prepayment of principal, interest and
premium, if any, due on the Funding Loan and the Governmental Lender Note shall be identical
with and shall be made on the same dates, terms and conditions, as the principal, interest,
premiums, late payment fees and other amounts due on the Borrower Note. Any payment or
prepayment made by the Borrower of principal, interest, premium, if any, due on the Borrower
Note shall be deemed to be like payments or prepayments of principal, interest and Premium, if
any, due on the Funding Loan and the Governmental Lender Note.

(8) Usury. The Governmental Lender intends to conform strictly to the usury laws
applicable to this Funding Loan Agreement and the Governmental Lender Note and all
agreements made in the Governmental Lender Note, this Funding Loan Agreement and the
Funding Loan Documents are expressly limited so that in no event whatsoever shall the amount
paid or agreed to be paid as interest or the amounts paid for the use of money advanced or to be
advanced hereunder exceed the highest lawful rate prescribed under any law which a court of
competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision of the Governmental Lender Note, this Funding Loan Agreement or
the other Funding Loan Documents shall involve the payment of interest in excess of the limit
prescribed by any law which a court of competent jurisdiction may deem applicable hereto, then
the obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by
law. If from any circumstances whatsoever, the Funding Lender shall ever receive anything of
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value deemed interest, the amount of which would exceed the highest lawful rate, such amount
as would be excessive interest shall be deemed to have been applied, as of the date of receipt by
the Funding Lender, to the reduction of the principal remaining unpaid hereunder and not to the
payment of interest, or if such excessive interest exceeds the unpaid principal balance, such excess
shall be refunded to the Borrower. In no event shall the interest on the Governmental Lender
Note exceed the Maximum Rate. This paragraph shall control every other provision of the
Governmental Lender Note, this Funding Loan Agreement and all other Funding Loan
Documents.

In determining whether the amount of interest charged and paid might otherwise exceed
the limit prescribed by law, the Governmental Lender intends and agrees that (i) interest shall be
computed upon the assumption that payments under the Borrower Loan Agreement and other
Funding Loan Documents will be paid according to the agreed terms, and (ii) any sums of money
that are taken into account in the calculation of interest, even though paid at one time, shall be
spread over the actual term of the Funding Loan.

Section 2.2 Form of Governmental Lender Note. As evidence of its obligation to repay
the Funding Loan, simultaneously with the delivery of this Funding Loan Agreement to the
Funding Lender, the Governmental Lender hereby agrees to execute and deliver the
Governmental Lender Note. The Governmental Lender Note shall be substantially in the form
set forth in Exhibit A attached hereto, with such appropriate insertions, omissions, substitutions
and other variations as are required or permitted by this Funding Loan Agreement.

In connection with Conversion, the Funding Lender shall have the right to exchange the
then existing Governmental Lender Note on or after the Conversion Date for a new Governmental
Lender Note with a dated date of the Conversion Date and in a stated principal amount equal to
the then outstanding principal amount of the Governmental Lender Note, which amount will
equal the Permanent Period Amount (as defined in the Borrower Loan Agreement) of the
Borrower Loan, but shall not otherwise change any material terms of the Governmental Lender
Note.

Section 2.3 Execution and Delivery of Governmental Lender Note. The Governmental
Lender Note shall be executed on behalf of the Governmental Lender by the manual or facsimile
signature of the Authorized Governmental Lender Representative. The manual or facsimile
signatures of individuals who were the proper officers of the Governmental Lender at the time
of execution shall bind the Governmental Lender, notwithstanding that such individuals or any
of them shall have ceased to hold such offices prior to the execution and delivery of the
Governmental Lender Note or shall not have held such offices at the date of the Governmental
Lender Note.

Following execution by the Governmental Lender, the Governmental Lender Note shall
not be valid or obligatory for any purpose or be entitled to any security or benefit under this
Funding Loan Agreement unless and until a certificate of authentication on the Governmental
Lender Note substantially in the form contained on Exhibit A attached hereto shall have been
duly executed by the Fiscal Agent. The certificate of authentication appearing on the
Governmental Lender Note shall be deemed to have been duly executed by the Fiscal Agent if
manually signed by an authorized officer or employee of the Fiscal Agent. Such authentication
certificate of the Fiscal Agent shall be conclusive evidence that the Governmental Lender Note so
registered or authenticated has been duly executed, registered, or authenticated and delivered.
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Section 2.4 Required Transferee Representations; Participations; Sale and Assignment.

(a) The Funding Lender shall deliver to the Governmental Lender and the Fiscal
Agent the Required Transferee Representations in substantially the form attached hereto as
Exhibit B on the Closing Date.

(b) The Funding Lender shall have the right to sell (i) the Governmental Lender Note
and the Funding Loan or (i1) any portion of or a participation interest in the Governmental Lender
Note and the Funding Loan, to the extent permitted by clause (c) below, provided that such sale
shall be only to Approved Transferees that execute and deliver to the Funding Lender, with a
copy to the Governmental Lender and the Fiscal Agent, the Required Transferee Representations.

(c) Notwithstanding the other provisions of this Section 2.4, no beneficial ownership
interest in the Governmental Lender Note and Funding Loan shall be sold in an amount that is
less than the Minimum Beneficial Ownership Amount.

(d)  No service charge shall be made for any sale or assignment of any portion of the
Governmental Lender Note, but the Governmental Lender may require payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed in connection with
any such sale or assignment. Such sums shall be paid in every instance by the purchaser or
assignee of the Funding Loan or portion thereof.

(e) The Governmental Lender Note, or any interest therein, shall be in fully registered
form transferable to subsequent owners only on the registration books which shall be maintained
by the Fiscal Agent for such purpose and which shall be open to inspection by the Governmental
Lender and the Funding Lender. The Governmental Lender Note shall not be transferred through
the services of the Depository Trust Company or any other third party registrar.

The Fiscal Agent acknowledges that the Funding Lender is the initial registered owner of
the Governmental Lender Note and shall remain the sole registered owner of the Governmental
Lender Note except as provided herein. The Funding Lender shall provide written notice to the
Fiscal Agent (with a copy to the Governmental Lender) of any transfer by the Funding Lender of
the Governmental Lender Note or any interest of the Funding Lender in the Governmental
Lender Note.

Prior to any transfer of the Governmental Lender Note, the transferor shall provide or
cause to be provided to the Fiscal Agent all information necessary to allow the Fiscal Agent to
comply with any applicable tax reporting obligations, including without limitation any cost basis
reporting obligations under Internal Revenue Code Section 6045, as amended. The Fiscal Agent
shall conclusively rely on the information provided to it and shall have no responsibility to verify
or ensure the accuracy of such information.

(f) The parties agree that no rating shall be sought from a rating agency with respect
to the Funding Loan or the Governmental Lender Note.

ARTICLE III
PREPAYMENT
Section 3.1 Prepayment of the Governmental Lender Note from Prepayment under the

Borrower Note. The Governmental Lender Note is subject to voluntary and mandatory
prepayment as follows:
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(a) The Governmental Lender Note shall be subject to voluntary prepayment
in full or in part by the Governmental Lender, from funds received by the Fiscal Agent
from the Borrower under the Borrower Loan Agreement to the extent and in the manner
and on any date that the Borrower Note is subject to voluntary prepayment as set forth
therein, at a prepayment price equal to the principal balance of the Borrower Note to be
prepaid, plus interest thereon to the date of prepayment and the amount of any
Prepayment Premium payable under the Borrower Note, plus any Additional Borrower
Payments due and payable under the Borrower Loan Agreement through the date of
prepayment.

Except as specifically permitted in the Borrower Note, the Borrower shall not have
the right to voluntarily prepay all or any portion of the Borrower Note, thereby causing
the Governmental Lender Note to be prepaid, without the prior written consent of
Funding Lender, which may be withheld in Funding Lender’s sole and absolute
discretion.

(b) The Governmental Lender Note shall be subject to mandatory prepayment
in whole or in part upon prepayment of the Borrower Note at the written direction of the
Funding Lender in accordance with the terms of the Borrower Note at a prepayment price
equal to the outstanding principal balance of the Borrower Note prepaid, plus accrued
interest plus any other amounts payable under the Borrower Note or the Borrower Loan
Agreement.

Section 3.2 Notice of Prepayment. Notice of prepayment of the Governmental Lender
Note shall be deemed given to the extent that notice of prepayment of the Borrower Note is timely
and properly given to the Funding Lender (with a copy to the Governmental Lender) in
accordance with the terms of the Borrower Note and the Borrower Loan Agreement, and no
separate notice of prepayment of the Governmental Lender Note is required to be given; provided
that, the Borrower agrees to provide at least thirty (30) days prior written notice to CDLAC and
the Governmental Lender of any prepayment of the Borrower Note prior to or in connection with
the Conversion Date, which may be given to such parties at their respective notice addresses set
forth in this Funding Loan Agreement, or by mutually acceptable electronic means, for the
purpose of facilitating recycling of volume cap as described in Section 3.3 of this Funding Loan
Agreement. Any defect in such notice shall not constitute a default hereunder, under the other
Borrower Loan Documents or the Regulatory Agreement.

Section 3.3 Recycling Transactions. Notwithstanding any provision of this Funding
Loan Agreement or the Governmental Lender Note to the contrary, the Governmental Lender
shall be permitted to direct Borrower Note prepayments to be transferred to a custodian or trustee
selected by the Governmental Lender, in lieu of application to prepay a like portion of the
Governmental Lender Note, so long as the Governmental Lender simultaneously causes other
funds to be applied to prepay such portion of the Governmental Lender Note. The preceding
provisions shall apply only for purposes of preserving or “recycling” private activity bond
volume cap in accordance with section 146(i)(6) of the Code.

ARTICLE IV
SECURITY
Section 4.1 Security for the Funding Loan. To secure the payment of the Funding Loan
and the Governmental Lender Note, to declare the terms and conditions on which the Funding

Loan and the Governmental Lender Note is secured, and in consideration of the premises and of
the funding of the Funding Loan by the Funding Lender, the Governmental Lender by these
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presents does grant, bargain, sell, remise, release, convey, assign, transfer, mortgage,
hypothecate, pledge, set over and confirm to the Funding Lender (except as limited herein), a lien
on and security interest in the following described property (excepting, however, in each case,
the Unassigned Rights and amounts excluded from the definition of Pledged Revenues) (said
property, rights and privileges being herein collectively called, the “Security”):

(@) All right, title and interest of the Governmental Lender in, to and under the
Borrower Loan Agreement and the Borrower Note, including, without limitation, all
rents, revenues and receipts derived by the Governmental Lender from the Borrower
relating to the Project and including, without limitation, all Pledged Revenues, Borrower
Loan Payments and Additional Borrower Payments derived by the Governmental Lender
under and pursuant to, and subject to the provisions of, the Borrower Loan Agreement;
provided that the pledge and assignment made under this Funding Loan Agreement shall
be limited to the Security received by the Governmental Lender from the Borrower, but
subject to such limitation shall not impair or diminish the obligations of the Governmental
Lender under the provisions of the Borrower Loan Agreement;

(b) All right, title and interest of the Governmental Lender in, to and under,
together with all rights, remedies, privileges and options pertaining to, the Funding Loan
Documents, and all other payments, revenues and receipts derived by the Governmental
Lender under and pursuant to, and subject to the provisions of, the Funding Loan
Documents;

(c) Any and all moneys and investments from time to time on deposit in, or
forming a part of, all funds and accounts created and held under this Funding Loan
Agreement and any amounts held at any time in the Remaining Funding Loan Proceeds
Account, any Negative Arbitrage Deposit and any other amounts held under the
Contingency Draw-Down Agreement, subject to the provisions of this Funding Loan
Agreement permitting the application thereof for the purposes and on the terms and
conditions set forth herein; and

(d)  Any and all other real or personal property of every kind and nature or
description, which may from time to time hereafter, by delivery or by writing of any kind,
be subjected to the lien of this Funding Loan Agreement as additional security by the
Governmental Lender or anyone on its part or with its consent, or which pursuant to any
of the provisions hereof or of the Borrower Loan Agreement may come into the possession
or control of the Fiscal Agent, the Funding Lender or a receiver appointed pursuant to this
Funding Loan Agreement; and the Funding Lender and the Fiscal Agent are hereby
authorized to receive any and all such property as and for additional security for the
Funding Loan and the Governmental Lender Note and to hold and apply all such
property subject to the terms hereof.

The pledge and assignment of and the security interest granted in the Security pursuant
to this Section 4.1 for the payment of the principal of, premium, if any, and interest on the
Governmental Lender Note, in accordance with its terms and provisions, and for the payment of
all other amounts due hereunder, shall attach and be valid and binding from and after the time
of the delivery of the Governmental Lender Note by the Governmental Lender. The Security so
pledged and then or thereafter received by the Governmental Lender, Fiscal Agent or the Funding
Lender shall immediately be subject to the lien of such pledge and security interest without any
physical delivery or recording thereof or further act, and the lien of such pledge and security
interest shall be valid and binding and prior to the claims of any and all parties having claims of
any kind in tort, contract or otherwise against the Governmental Lender irrespective of whether
such parties have notice thereof.
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Section 4.2 Delivery of Security. To provide security for the payment of the Funding
Loan and the Governmental Lender Note, the Governmental Lender has pledged and assigned
to secure payment of the Funding Loan and the Governmental Lender Note its right, title and
interest in the Security to the Funding Lender. In connection with such pledge, assignment,
transfer and conveyance, there shall be delivered to the Funding Lender, at the expense of the
Borrower, the following documents or instruments promptly following their execution and, to
the extent applicable, their recording or filing:

(a) The Borrower Note endorsed without recourse to the Funding Lender by
the Governmental Lender;

(b) The originally executed Borrower Loan Agreement and Regulatory
Agreement;
(c) The originally executed Security Instrument and all other Borrower Loan

Documents existing at the time of delivery of the Borrower Note and an assignment for
security and without recourse of the Security Instrument from the Governmental Lender
to the Funding Lender, in the form provided by the Funding Lender;

(d)  Uniform Commercial Code financing statements or other chattel security
documents giving notice of the Funding Lender’s status as an assignee of the
Governmental Lender’s security interest in any personal property forming part of the
Project, in the form provided by the Funding Lender; and

(e) Uniform Commercial Code financing statements, in forms provided by the
Funding Lender, giving notice of the pledge by the Governmental Lender of the Security
pledged under this Funding Loan Agreement.

The Governmental Lender shall deliver and deposit with the Funding Lender such
additional documents, financing statements, and instruments as the Funding Lender may
reasonably request in writing from time to time for the better perfecting and assuring to the
Funding Lender of its lien and security interest in and to the Security including, at the request of
the Funding Lender, any amounts held under the Contingency Draw-Down Agreement, in each
case at the expense of the Borrower.

ARTICLE V
LIMITED LIABILITY

Section 5.1 Source of Payment of Funding Loan and Other Obligations. The Funding
Loan is a limited obligation of the Governmental Lender, payable solely from the Pledged
Revenues and other funds and moneys and Security pledged and assigned hereunder. NONE
OF THE GOVERNMENTAL LENDER (EXCEPT AS PROVIDED IN THE FIRST SENTENCE OF
THIS SECTION 5.1), THE CITY OF SAN DIEGO, THE COMMISSION, THE STATE, OR ANY
POLITICAL SUBDIVISION THEREOF (EXCEPT THE GOVERNMENTAL LENDER, TO THE
LIMITED EXTENT SET FORTH HEREIN), SHALL IN ANY EVENT BE LIABLE FOR THE
PAYMENT OF THE PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON
GOVERNMENTAL LENDER NOTE AND THE FUNDING LOAN OR FOR THE
PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND
WHATSOEVER OF THE GOVERNMENTAL LENDER UNDER THE FUNDING LOAN
DOCUMENTS EXCEPT AS SET FORTH HEREIN, AND NONE OF THE FUNDING LOAN, OR
THE GOVERNMENTAL LENDER NOTE OR ANY OF THE GOVERNMENTAL LENDER’S
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AGREEMENTS OR OBLIGATIONS WITH RESPECT TO THE FUNDING LOAN, THE
GOVERNMENTAL LENDER NOTE, OR HEREUNDER OR UNDER ANY OF THE OTHER
FUNDING LOAN DOCUMENTS, SHALL BE CONSTRUED TO CONSTITUTE AN
INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF OR A LOAN OF THE
CREDIT OF OR A MORAL OBLIGATION OF ANY OF THE FOREGOING WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER. THE
GOVERNMENTAL LENDER HAS NO TAXING POWER.

No recourse under or upon any obligation, covenant, warranty or agreement contained
in the Funding Loan Documents, or under any judgment obtained against the Governmental
Lender, or the enforcement of any assessment, or any legal or equitable proceedings by virtue of
any constitution or statute or otherwise, or under any circumstances under or independent of the
Funding Loan Documents, shall be had against the Governmental Lender or any of the officials,
Commissioners, officers, agents or employees of the Governmental Lender (past, present or
future), either directly or through the Governmental Lender or otherwise, for the payment for or
to the Governmental Lender or any receiver of the Governmental Lender, or for or to the owner
of the Governmental Lender Note and the Funding Loan, or otherwise, of any sum that may be
due and unpaid by the Governmental Lender under any of the Funding Loan Documents. Any
and all personal liability of every nature whether at common law or in equity or by statute or by
constitution or otherwise of the Governmental Lender or of any such Commissioner, officer,
agent or employee, as such, by reason of any act of omission on his or her part or otherwise, for
the payment for or to the owner of the Governmental Lender Note or the Funding Loan or
otherwise of any sum that may remain due and unpaid under the Funding Loan Documents or
any of them is, by the acceptance of the Governmental Lender Note or the Funding Loan,
expressly waived and released as a condition of and in consideration for the execution of this
Funding Loan Agreement and the issuance of the Governmental Lender Note and the Funding
Loan.

Anything in this Funding Loan Agreement to the contrary notwithstanding, it is expressly
understood by the parties to this Funding Loan Agreement that (a) the Governmental Lender
may rely exclusively on the truth and accuracy of any certificate, opinion, notice or other
instrument furnished to the Governmental Lender by the Fiscal Agent, the Borrower, any owner
of the Governmental Lender Note or the Funding Lender as to the existence of any fact or state
of affairs, (b) the Governmental Lender shall not be under any obligation under this Funding
Loan Agreement or any of the other Funding Loan Documents to perform any record keeping or
to provide any legal services, it being understood that such services shall be performed or caused
to be performed by the Fiscal Agent, and (c) none of the provisions of the Funding Loan
Documents shall require the Governmental Lender to expend or risk its own funds or otherwise
to incur financial liability in the performance of any of its duties or in the exercise of any of its
rights or powers under the Funding Loan Documents, unless it shall first have been adequately
indemnified to its satisfaction against any costs, expenses and liability which it may incur as a
result of taking such action.

It is recognized that, notwithstanding any other provision of the Funding Loan
Documents, none of the Borrower, the Fiscal Agent, the Funding Lender or any owner of the
Governmental Lender Note or the Funding Loan shall look to the Governmental Lender for
damages suffered by the Borrower, the Fiscal Agent, the Funding Lender or such owner as a
result of the failure of the Governmental Lender to perform any covenant, undertaking or
obligation under the Funding Loan Documents or any other documents referred to herein, or as
a result of the incorrectness of any representation made by the Governmental Lender in any of
such documents, or for any other reason. Although this Funding Loan Agreement recognizes that
such documents shall not give rise to any pecuniary liability of the Governmental Lender, nothing
contained in this Funding Loan Agreement shall be construed to preclude in any way any action
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or proceeding (other than that element of any action or proceeding involving a claim for monetary
damages against the Governmental Lender) in any court or before any governmental body,
agency or instrumentality or otherwise against the Governmental Lender or any of its officers or
employees to enforce the provisions of any of such documents which the Governmental Lender
is obligated to perform and the performance of which the Governmental Lender has not assigned
to the Fiscal Agent or any other person.

Section 5.2 Exempt from Individual Liability. No covenant, condition or agreement
contained herein shall be deemed to be a covenant, agreement or obligation of any present or
future member of the Board of Commissioners, officer, director, employee or agent of the
Governmental Lender in his individual capacity, and none of the members of the Board of
Commissioners, the officers, directors, employees or agents of the Governmental Lender
executing the Governmental Lender Note or this Funding Loan Agreement shall be liable
personally on the Governmental Lender Note or under this Funding Loan Agreement or be
subject to any personal liability or accountability by reason of the issuance of the Governmental
Lender Note or the execution of this Funding Loan Agreement or any of the Funding Loan
Documents.

ARTICLE VI
CLOSING CONDITIONS; APPLICATION OF FUNDS

Section 6.1 Conditions Precedent to Closing. Closing of the Funding Loan on the
Closing Date shall be conditioned upon satisfaction or waiver by the Funding Lender in its sole
discretion of each of the conditions precedent to closing set forth in this Funding Loan Agreement
(other than the requirements in clauses (e) and (g) as applicable to the deliverables to the
Governmental Lender, or the requirements in clauses (i) and (j) below, each of which may only
be waived by the Governmental Lender), including but not limited to the following:

(a) Receipt by the Funding Lender of the original Governmental Lender Note,
authenticated by the Fiscal Agent;

(b) Receipt by the Funding Lender of the original executed Borrower Note,
endorsed without recourse to the Funding Lender by the Governmental Lender;

(c) Receipt by the Funding Lender of executed counterpart copies of this
Funding Loan Agreement, the Borrower Loan Agreement, the Construction Funding
Agreement, the Regulatory Agreement, the Tax Certificate and the Security Instrument;

(d)  Receipt by the Funding Lender of a certified copy of the Resolution;

(e) Executed Required Transferee Representations from the Funding Lender;

(f) Delivery into escrow with the Title Company or to the Fiscal Agent, as
appropriate, of all amounts required to be paid in connection with the origination of the
Borrower Loan and the Funding Loan and any underlying real estate transfers or
transactions, including the Costs of Funding Deposit, in accordance with Section 2.3(c)(ii)

of, and as such capitalized term is defined in, the Borrower Loan Agreement;

(8) Receipt by the Governmental Lender of a Tax Counsel Approving Opinion
accompanied by a reliance letter to the Funding Lender;
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(h) Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel
to the effect that the Governmental Lender Note is exempt from registration under the
Securities Act of 1933, as amended, and this Funding Loan Agreement is exempt from
qualification under the Trust Indenture Act of 1939, as amended;

i) Delivery of an opinion of counsel to the Borrower addressed to the
Governmental Lender and the Funding Lender to the effect that the Borrower Loan
Documents and the Regulatory Agreement are valid and binding obligations of the
Borrower that are enforceable against the Borrower in accordance with their terms, subject
to such exceptions and qualifications as are acceptable to the Governmental Lender and
the Funding Lender; and

G) Receipt by the Funding Lender and the Governmental Lender of any other
documents or opinions that the Funding Lender, the Governmental Lender or Tax
Counsel may require.

Upon making the initial advance of the Funding Loan, the Funding Lender shall have
deemed satisfied or waived each of the conditions of the Funding Lender to the closing of the
Funding Loan set forth above.

ARTICLE VII
FUNDS AND ACCOUNTS

Section 7.1 Authorization to Create Funds and Accounts. Except as provided in Section
7.3 hereof, no funds or accounts shall be established in connection with the Funding Loan at the
time of closing and origination of the Funding Loan. The Funding Lender, the Fiscal Agent (as
directed in writing by the Funding Lender) and the Servicer, if any, and any designee of the
Funding Lender or the Servicer, are authorized to establish and create from time to time such
other funds and accounts or subaccounts as may be necessary for the deposit of moneys
(including, without limitation, insurance proceeds and/or condemnation awards), if any,
received by the Governmental Lender, the Fiscal Agent, the Funding Lender or the Servicer
pursuant to the terms hereof or any of the other Funding Loan Documents and not immediately
transferred or disbursed pursuant to the terms of the Funding Loan Documents and/or the
Borrower Loan Documents.

Section 7.2 Investment of Funds. Amounts held in any funds or accounts created under
this Funding Loan Agreement shall be invested by the Fiscal Agent, the Funding Lender, the
Servicer or the designee of the Funding Lender or Servicer, as applicable, in Permitted
Investments at the Written Direction of the Borrower, which direction shall take into account the
restrictions of Section 8.7 hereof and of the Tax Certificate (compliance with which the Fiscal
Agent shall have no duty to confirm). The Borrower’s instruction shall be sufficient evidence that
the investment constitutes a Permitted Investment (including as to the legality thereof). In the
absence of any such instruction, monies shall be held uninvested. Permitted Investments
purchased as an investment of moneys in any fund shall be deemed to be part of such fund or
account. All interest or gain derived from the investment of amounts in any of the funds or
accounts established hereunder shall be deposited in such fund or account. For purposes of
acquiring any investments hereunder, the Fiscal Agent may commingle funds held by it
hereunder, except as provided in Section 7.8(h) hereof with respect to the Rebate Fund. The Fiscal
Agent shall incur no liability for losses arising from any investments made pursuant to this
Section.
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The Fiscal Agent shall furnish the Borrower and Funding Lender periodic cash transaction
statements that include detail for all investment transactions effected by the Fiscal Agent or
brokers selected by the Borrower. Upon the Borrower’s or Funding Lender’s election, such
statements will be delivered via the Fiscal Agent’s online service, and upon electing such service,
paper statements will be provided only upon request. The Borrower waives the right to receive
brokerage confirmations of security transactions effected by the Fiscal Agent as they occur, to the
extent permitted by law. The Borrower further understands that trade confirmations for
securities transactions effected by the Fiscal Agent will be available upon request and at no
additional cost, and other trade confirmations may be obtained from the applicable broker.

Section 7.3 Establishment of Funds. There are established with the Fiscal Agent the
following funds and accounts:

(a) The Funding Loan Payment Fund;

(b) The Project Fund (consisting solely of a Note Proceeds Account, a Borrower
Equity Account, a Remaining Funding Loan Proceeds Account and a Negative Arbitrage
Account);

(c) The Expense Fund; and

(d) The Rebate Fund (to be established by the Fiscal Agent once the Fiscal
Agent is required to deposit or transfer, as applicable, amounts to the Rebate Fund in
accordance with Section 7.8(a)).

All money required to be deposited with or paid to the Fiscal Agent for the account of any
of the funds or accounts created by this Funding Loan Agreement shall be held by the Fiscal
Agent for the benefit of the Funding Lender, and except for money held in the Expense Fund or
the Rebate Fund, shall, while held by the Fiscal Agent, constitute part of the Pledged Revenues
and be subject to the lien hereof.

Section 7.4 Funding Loan Payment Fund. The Governmental Lender and the Borrower
shall have no interest in the Funding Loan Payment Fund or the moneys therein, which shall
always be maintained by the Fiscal Agent completely separate and segregated from all other
moneys held hereunder and from any other moneys of the Governmental Lender and the
Borrower.

The Fiscal Agent shall deposit into the Funding Loan Payment Fund any amounts
received from or on behalf of the Borrower as payments of principal of or premium and interest
on the Borrower Loan and any other amounts received by the Fiscal Agent that are subject to the
lien and pledge of this Funding Loan Agreement, including any Pledged Revenues not required
to be deposited to the Expense Fund or not otherwise specifically directed in writing to be
deposited into other funds created by this Funding Loan Agreement.

The Fiscal Agent shall apply all amounts on deposit in the Funding Loan Payment Fund
in the following order of priority:

First, to pay or provide for the payment of the interest then due on the Funding
Loan to the Funding Lender or any transferee of the Funding Lender with respect to the
Funding Loan;

Second, to pay or provide for the payment or the prepayment (together with any
Prepayment Premium payable in connection with such prepayment) of principal on the
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Funding Loan to the Funding Lender or any transferee of the Funding Lender with respect
to the Funding Loan, provided moneys have been transferred or deposited into the
Funding Loan Payment Fund for such purpose; and

Third, to pay or provide for the payment of the Funding Loan on the Maturity
Date to the Funding Lender or any transferee of the Funding Lender with respect to the
Funding Loan.

Section 7.5 Expense Fund. The Fiscal Agent shall deposit into the Expense Fund the
amounts required by the Regulatory Agreement or the Borrower Loan Agreement to be paid by
the Borrower to the Governmental Lender or the Fiscal Agent on behalf of the Borrower.
Amounts on deposit in the Expense Fund shall be used to pay the fees and expenses of the
Governmental Lender and the Fiscal Agent, as and when the same become due. In that regard,
moneys in the Expense Fund shall be withdrawn or maintained, as appropriate, by the Fiscal
Agent to pay (i) the Ongoing Governmental Lender Fee to the Governmental Lender as and when
due, (ii) the Fiscal Agent’s Fees to the Fiscal Agent when due, (iii) upon receipt, to the Fiscal
Agent, any amounts due to the Fiscal Agent which have not been paid, other than amounts paid
in accordance with clause (ii) hereof, and (iv) upon receipt, to, or at the Written Direction of, the
Governmental Lender, any amounts owing the Governmental Lender by the Borrower and then
due and unpaid, other than amounts paid in accordance with clause (i) hereof.

In the event that the amounts on deposit in the Expense Fund are not equal to the amounts
payable from the Expense Fund as provided in the preceding paragraph on any date on which
such amounts are due and payable, the Fiscal Agent shall give notice to the Borrower of such
deficiency and of the amount of such deficiency and request payment within two Business Days
to the Fiscal Agent of the amount of such deficiency.

Written notice of any insufficiency, which would result in the Governmental Lender not
receiving the Ongoing Governmental Lender Fee on the applicable due date, shall be provided
by the Fiscal Agent to the Governmental Lender (with a copy to the Borrower and the Funding
Lender) within 10 days of the respective due date.

Upon payment by the Borrower to the Fiscal Agent of such deficiency, the amounts for
which such deficiency was requested shall be paid by the Fiscal Agent.

Notwithstanding anything herein to the contrary, the Fiscal Agent, on behalf of the
Governmental Lender, shall prepare and submit a written invoice to the Borrower for payment
of the Ongoing Governmental Lender Fee not later than 30 days prior to the due date for payment
of such Ongoing Governmental Lender Fee, and shall remit moneys received by the Borrower to
the Governmental Lender for payment of such fee.

Section 7.6 Reserved.
Section 7.7 Project Fund.

(a) All proceeds of the Funding Loan provided by the Funding Lender shall be
deposited to the Note Proceeds Account of the Project Fund and disbursed as herein provided;
provided, however, that (i) the Initial Disbursement of the Funding Loan on the Closing Date
shall be sent by the Funding Lender to the Title Company, and (ii) any proceeds of the Funding
Loan funded pursuant to the Contingency Draw-Down Agreement shall be deposited to the
Remaining Funding Loan Proceeds Account of the Project Fund and disbursed as herein
provided. The Fiscal Agent shall disburse moneys in the Project Fund for the acquisition and
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construction of the Project, to pay other Qualified Project Costs and to pay other costs related to
the Project as further provided herein.

Not less than 95% of the moneys deposited in and credited to the Note Proceeds Account
and Remaining Funding Loan Proceeds Account of the Project Fund representing the proceeds
of the Governmental Lender Note, including Investment Income thereon, will be expended for
Qualified Project Costs (the “95% Requirement”). The amounts on deposit in the Note Proceeds
Account and Remaining Funding Loan Proceeds Account of the Project Fund shall not be applied
to the payment of Closing Costs.

Before any payment shall be made from the Note Proceeds Account of the Project Fund,
the Regulatory Agreement shall have been executed and submitted to a title company for
recordation in the official records of San Diego County and there shall be filed with the Fiscal
Agent a Written Requisition of the Borrower substantially in the form attached hereto as Exhibit
C and approved by the Funding Lender pursuant to the terms, conditions and provisions of the
Construction Funding Agreement, with a copy to the Governmental Lender. The Fiscal Agent
shall be entitled to conclusively rely upon any Written Requisition in determining whether to
disburse amounts from the Project Fund.

In addition to the above, in connection with a Written Requisition:

@) Only the signature of an authorized officer of the Funding Lender shall be
required on a Written Requisition during any period in which a Borrower Loan
Agreement Default has occurred and is then continuing (Written Notice of which
Borrower Loan Agreement Default has been given in writing by an authorized officer of
the Funding Lender to the Fiscal Agent and the Governmental Lender, and the Fiscal
Agent shall be entitled to conclusively rely on any such Written Notice as to the
occurrence and continuation of such a Borrower Loan Agreement Default).

(ii) The Fiscal Agent shall disburse amounts in the Note Proceeds Account of
the Project Fund for the payment of interest due on the Governmental Lender Note upon
receipt from the Funding Lender of a statement detailing the amount due (and without
any need for a Written Requisition signed by the Funding Lender or any approval by an
Authorized Representative of the Borrower) so long as the amounts to be disbursed do
not exceed the total Authorized Amount of the Governmental Note.

(iii)  The Fiscal Agent may conclusively rely on all Written Requisitions, the
execution of the Written Requisitions by the Authorized Borrower Representative and the
approval of all Written Requisitions by the Funding Lender, as required by this Section,
as conditions of payment from the Project Fund, which Written Requisitions constitute, as
to the Fiscal Agent, irrevocable determinations that all conditions to payment of the
specified amounts from the Project Fund have been satisfied. These documents shall be
retained by the Fiscal Agent, subject at all reasonable times to examination by the
Borrower, the Governmental Lender, the Funding Lender and the agents and
representatives thereof upon reasonable notice to the Fiscal Agent. The Fiscal Agent is
not required to inspect the Project or the construction work or to make any independent
investigation with respect to the matters set forth in any Written Requisition or other
statements, orders, certifications and approvals received by the Fiscal Agent. The Fiscal
Agent is not required to obtain completion bonds, lien releases or otherwise supervise the
acquisition and construction of the Project.

(b) Upon receipt of each Written Requisition submitted by the Borrower and
approved in writing by the Funding Lender, the Fiscal Agent shall promptly, but in any case
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within three Business Days, make payment from the appropriate Account within the Project Fund
in accordance with such Written Requisition. The Fiscal Agent shall have no duty to determine
whether any requested disbursement from the Project Fund complies with the terms, conditions
and provisions of the Funding Loan Documents, constitutes payment of Qualified Project Costs
or complies with the 95% Requirement. The approval in writing of a Written Requisition by the
Funding Lender shall be deemed a certification and, insofar as the Fiscal Agent and the
Governmental Lender, as applicable, are concerned, shall constitute conclusive evidence that all
of the terms, conditions and requirements of the Funding Loan Documents applicable to such
disbursement have been fully satisfied or waived and the Written Requisition from the Borrower
shall, insofar as the Fiscal Agent and the Governmental Lender, as applicable, are concerned,
constitute conclusive evidence that the costs described in the Written Requisition constitute
Qualified Project Costs or other permitted Project costs.

The Fiscal Agent shall promptly provide Written Notice to the Borrower, the Funding
Lender and the Governmental Lender if there are not sufficient funds available to or on deposit
with the Fiscal Agent to make the disbursements as and when required by this Section 7.7(b).
Except as provided in the next sentence, all such disbursements shall be made by check or draft
payable, or by wire transfer, either: (i) directly to the person, firm or corporation to be paid; (ii)
to the Borrower and such person, firm or corporation; or (iii) upon receipt by the Funding Lender
of evidence that the Borrower has previously paid such amount and Written Direction to the
Fiscal Agent as to such as evidenced by the Funding Lender’s approval of the Written Requisition,
to the Borrower. The Fiscal Agent shall conclusively rely on the payment instructio