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May 19, 2022

Rodney A. Cook
Director

Housing Authority Board of Commissioners
Clackamas County

Members of the Board:

Approval of a HACC Resolution #1965 to authorize a $3M Loan of Regional Affordable
Housing Bond Funds and an allocation of 40 Project-Based Regional Long Term Rental
Assistance (Project-Based RLRA) Vouchers to support the Marylhurst Commons
development and begin negotiations. Total Estimated Value is $8.9M.

County General Funds are not involved.

Purpose/Outcomes

Approval of Resolution #1965 to authorize a $3M Loan of Regional
Affordable Housing Bond Funds and an allocation of 40 Project-Based
Regional Long-term Rental Assistance (Project-Based RLRA) vouchers to
support the Marylhurst Commons development in Lake Oswego. This
resolution commits the funding to the project however near final documents
will come back to the board for review prior to closing in August.

Dollar Amount and
Fiscal Impact

$3,000,000 in Regional Affordable Housing Bond Funds and an

allocation of 40 Project-Based RLRA vouchers funded through Supportive
Housing Services Funds starting when the project is in operations for the
remainder of the SHS Measure. ~7 years for an approximate value of
$5.9M

No County General Funds Involved.

Funding Source

Regional Affordable Housing Bond & Supportive Housing Services Funds

Duration

Financial closing scheduled August 11, 2022. Project scheduled to be
complete and operational Fall of 2023.

Previous Board
Action/Review

2/2/21 — HACC staff notified the Housing Authority Board of HACC's intent
to award SHS services subsidy and Project-Based RLRA vouchers subject
to the project competing successfully for the award of other State, Federal,
or local funding needed to make this project feasible.

5/17/22 — Iltem presented at Issues

Strategic Plan
Alignment

1. Sustainable and affordable housing
2. Ensure safe, healthy and secure communities

Counsel Review

4/25/22,5/11/22 Paul Dagle, Elliott, Ostrander & Preston, P.C.

Procurement Review

1. Was the item processed through Procurement? yes [0 no

2. If no, provide brief explanation: This item is a resolution. Selection
for Project-Based RLRA vouchers was based on previous competition
(LIFT) as allowed per HACC’s Project-Based Voucher (PBV) Policy.

Contact Person

Devin Ellin, Director of Housing Development, HACC (971) 227-0472

Contact No.

HACC Resolution #1965

Healthy Families. Strong Communities.

2051 Kaen Road, Oregon City, OR 97045 - Phone: (503) 742-5300 - Fax: (503) 742-5352

www.clackamas.us/community_health
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BACKGROUND:

Mercy Housing staff approached HACC in early 2021 to inquire about the availability of rental
subsidy to support units serving households with incomes at or below 30% of AMI at the new
100-unit affordable housing development, known as Marylhurst Commons, they were
planning in Lake Oswego. HACC agreed to a conditional award of RLRA project-based rental
assistance vouchers and SHS services subsidy subject to the project obtaining a Low-Income
Housing Tax Credit (LIHTC) award or competing successfully for the award of other State,
Federal, or local funding needed to make this project feasible as well as final Housing
Authority Board approval.

In June of 2021, the project received a LIFT funding award from OHCS for $4.25MM. HACC
staff participated in the Marylhurst Commons Affordable Housing Design Focus Group and
has been tacking the progress of the land use and permitting progress with the City of Lake
Oswego.

In February of 2022, after receiving an updated construction cost estimate, Mercy Housing
reached out to HACC to inquire about the availability of Regional Affordable Housing Bonds
to fill a gap in the development budget for Marylhurst Commons. The unprecedented cost
increases in construction materials and labor paired with Mercy’s commitment to adding air-
conditioning to their scope, left them with a $3,000,000 gap in their development budget.

After reviewing the Housing Bond Local Implementation Plan guidance and conferring with
Metro, HACC has determined that assenting to this request for gap funding is not only
permissible, but prudent. It further advances the County’s unit production goal by 100 units
and provides urgently needed affordable housing in the high-opportunity community of Lake
Oswego. Research shows that young children (those under 13) who move to areas deemed
“high opportunity” grow up with a better quality of life in adulthood in the form of better health,
education, and economic outcomes.

The Marylhurst Commons Affordable Housing project is a 100 unit, three- and four-story
building located on the former Marylhurst University campus in Lake Oswego. The building
will be located on a 4.25-acre parcel of land that Mercy Housing Northwest will lease (long-
term ground lease) from the Sisters of the Holy Names, who own the former university
campus. Three existing buildings will be demolished prior to starting construction on the new
project.

The project will consist of 17 one-bedroom units, 61 two-bedroom units, and 22 three-
bedroom units. A generous community space is centrally located on the ground floor of the
building, and will include a community kitchen, a large community room with operable divider
for division into two spaces, a children’s play area, technology center, and offices for on-site
resident services staff. The management offices and mail room are also centrally located on
the ground floor near the building entrance. The building will be a large U-shape with a
spacious outdoor courtyard which will contain amenity spaces for residents including a
playground, seating areas, landscaped walking paths, a large plaza, and direct connections
to the rest of the open space in the former university campus. Secure bike storage is also

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 - Phone: (503) 742-5300 - Fax: (503) 742-5352
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provided inside the building, along with laundry rooms located on each floor. Trauma-
informed design principles will be utilized to ensure welcoming, empowering spaces.

Sixty (60) units will serve families earning 60% of AMI and below and forty (40) units will
provide Permanent Supportive Housing (PSH) for families who have experienced
houselessness or are at risk of becoming houseless and have incomes at or below 30% of
AMI. The PSH units will be supported with forty (40) Project-Based RLRA vouchers.

The cost associated with the RLRA vouchers allotted to this project will come from HACC's
RLRA budget for the years of residency at this development. There will be no expenditures
for these RLRA vouchers until the project is in full operations which is scheduled for Fall of
2023. The allocation of SHS services funding for these 40 Project-Based RLRA will be
contracted separately closer to the beginning of operations and is not included in this
resolution.

It is estimated there will be about seven (7) years remaining of the SHS measure when
construction is complete. Although RLRA voucher value varies depending on the income
level of the resident, it is estimated that over seven (7) years the value of the RLRA vouchers
will be approximately $5,880,996 (~ $5.9M). The allocation will have the option to extend if
the SHS measure is renewed.

RLRA voucher Value Estimation for the 40 RLRA vouchers for 7 years at Marylhurst
O PR R A o el LT B
(120% FMR) resident
1 Bed 7 S 1,814.00 | $ 544.00 | S 1,270.00 S 15,240.00 $106,680.00 | S 746,760.00
2 Bed 24 S 2,082.00 | $ 653.00 | S 1,429.00 S 17,148.00 $411,552.00 | $2,880,864.00
3 Bed 9 S 2,941.00 | $ 754.00 | S 2,187.00 S 26,244.00 $236,196.00 | $1,653,372.00
Rent Totals $5,280,996.00
Est. Deposits at about 1 turn per year S 600,000.00
Total Estimated Rent Assistance and Deposit* $ 5,880,996.00

* Estimate does not include supportive housing services which will be contracted separately when construction is complete. ** approximately 7
years remaining when development is complete however there will be an option to extend RLRA vouchers longer if the SHS measure is renewed.

With this income mix, Marylhurst Commons will be an important community asset serving
lower-wage working families who have been excluded from the high-opportunity Lake
Oswego community, as well as families who have been housing insecure. Mercy Housing
Northwest and Lake Oswego School District have signed an MOU to for these units in an
effort to reduce the number of families with children who are homeless or at risk of
homelessness enrolled in Lake Oswego Schools. Because of the number of two- and three-
bedroom units, the property will be focused on creating comfortable and welcoming spaces
and programming for families and children.

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 + Phone: (503) 742-5300 - Fax: (503) 742-5352
www.clackamas.us/community_health
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Marylhurst Commons will be financed by a combination of public and private funds, including
approximately:

- $4.25 million OHCS LIFT funds

- $1.2 million from the Sisters of the Holy Names

- $3 million in Regional Affordable Housing Bond funds

- $1.5 million in Deferred Developer Fee

- $17.7 million in 4% Low Income Housing Tax Credit (LIHTC) Equity

- $1.5 million Mercy Loan Fund

- $11.3 million permanent amortizing loan

This is an opportunity for Clackamas County, in partnership with the Housing Authority, to
support a shovel-ready affordable housing project that is located in a high opportunity area
and advance the County’s unit production target under the Regional Affordable Housing Bond
measure.

Per this resolution, the Board would be authorizing the negotiation of documents to complete
the Affordable Housing Bond Fund loan of $3M and the allocation of 40 project-based RLRA
vouchers for the Marylhurst Commons. The documents to finalize these transactions will not
be completed until closer to the financial closing of the project. Near complete documents will
be brought back to the board for review and approval sought to fully execute final documents.

ATTACHMENTS:

e Resolution #1965 Authorizing Loan of Regional Affordable Housing Bond Funds and
award of 40 Project-Based RLRA vouchers to support the development of Maryhurst
Commons.

e Project Information Sheet: Marylhurst Commons

e Example loan document from Good Shephard Village

e Draft RLRA documents

RECOMMENDATION:

HACC staff recommends the approval of HACC Resolution #1965 to authorizing a $3M Loan
of Regional Affordable Housing Bond Funds and an allocation of 40 Project-Based Regional
Long Term Rental Assistance (Project-Based RLRA) vouchers to support the Marylhurst
Commons Project and begin negotiations. Staff also recommends the Board authorize
Commissioner Tootie Smith, Chair sign the resolution on behalf of the Housing Authority
Board of Commissioners.

Respectfully submitted,

fﬁ%ﬁ% A. Cosi

Rodney A. Cook, Director
Health, Housing and Human Services

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 - Phone: (503) 742-5300 - Fax: (503) 742-5352
www.clackamas.us/community_health



BEFORE THE BOARD OF COMMISSIONERS
OF THE HOUSING AUTHORITY OF CLACKAMAS COUNTY

In the Matter of Authorizing the Metro Bond RESOLUTION NO. 1965
Funds Loan Financing and Related Matters,
for the Marylhurst Commons Project Page 1 of 4

WHEREAS, the Housing Authority of Clackamas County (“Authority’) works
to provide affordable multifamily housing (“Affordable Housing”) for persons and
families of lower income pursuant to Oregon Revised Statutes ("ORS") 456.005
through 456.235; and

WHEREAS, the Metro Housing Bond sponsored by Metro was approved by
voters in the Metro Region in 2018 to provide funding within the Metro Region for
Affordable Housing (“Metro Bond Funds”); and

WHEREAS, the Authority acting on behalf of Clackamas County, Oregon has
been designated as the agency for the County to apply for such Metro Bond Funds
and to loan such funds to developers of Affordable Housing; and

WHEREAS, MHNW 20 Marylhurst Limited Partnership (the “Partnership”)
applied to the Authority for a loan of Metro Bond Funds in the amount up to Three
Million Dollars ($3,000,000) (the “Metro Bond Funds Loan”) to be used in
connection with the development of Marylhurst Commons, with a property address of
3190 Furman Drive, Lake Oswego, Oregon (the “Project’); and

WHEREAS, the Authority has applied to Metro to be allocated Metro Bond
Funds in the amount up to Three Million Dollars ($3,000,000) to be loaned to the
Partnership to use in connection with the development of the Project; and

WHEREAS, subject to the approval of Metro, the Authority desires to make a
loan to the Partnership of the Metro Bond Funds in the amount of up to Three Million
Dollars ($3,000,000); and

WHEREAS, the Partnership has requested the award of up to forty (40)
Project-Based Regional Long-Term Rental Assistance Vouchers (“Project-Based
RLRA Vouchers”) in connection with the development of the Project; and

WHEREAS, the Authority desires to award up to 40 Project-Based RLRA
Vouchers to the Partnership upon its completion; and

WHEREAS, the Authority desires to enter into Agreement to Enter into a Regional
Housing Assistance Payments Contracts (the “ARHAP Contract’) which will provide that
upon timely completion of the Project, the 40 Project-Based RLRA Vouchers will be
awarded pursuant to the Project-Based RLRA Program Regional Housing Assistance
Payments Contract (the “RHAP Contract’);
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NOW, THEREFORE, THE AUTHORITY ADOPTS THE FOLLOWING
RESOLUTIONS:

Section1. Approve Metro Bond Funds Loan to the Partnership.

BE IT RESOLVED, that the Authority staff is authorized to negotiate, on behalf of
the Authority, the Metro Bond Funds Loan Documents listed on the attached Exhibit A
(whether bearing the name listed or names to similar effect) and such other documents as
reasonably may be required in connection with the Metro Bond Funds Loan all in the form
approved by any single Authorized Representative (such approval to be conclusively
demonstrated by the signature of any single Authorized Representative on such
documents). The Authority staff will return to the Board for final approval of the documents
described in Exhibit A and will then authorize any single Authorized Representative to
execute the approved documents.

Section 2. Approve Award of 40 Project-Based RLRA Vouchers.

BE IT RESOLVED, that the Authority is authorized to award forty (40) Project-
Based RLRA Vouchers to the Partnership (the “Project-Based Vouchers”); and

BE IT FURTHER RESOLVED, that the Authority staff is authorized to negotiate
on behalf of the Authority the ARHAP Contract and the RHAP Contract with the
Partnership relating to the Project-Based Vouchers listed on the attached Exhibit A
(whether bearing the name listed or names to similar effect) and such other documents
as reasonably may be required in connection with the award of the Project-Based
Vouchers all in the form approved by any single Authorized Representative (such
approval to be conclusively demonstrated by the signature of any single Authorized
Representative on such documents).

Section 3. Selection of Authorized Representatives.

BE IT RESOLVED, that the Executive Director of the Authority, the Director of
Health, Housing and Human Services, and the Director of Housing Development is each
an Authorized Representative, as that term is used in these Resolutions.

Section 4. General Resolutions Authorizing and Ratifying Other Actions.

BE IT RESOLVED, that Authority staff is authorized to negotiate on behalf of the
Authority such other agreements, certificates, and documents, and to take or authorize to
be taken all such other actions reasonably necessary or desirable to carry out the
transactions contemplated by the foregoing resolutions; and
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BE IT RESOLVED, that Authority staff will seek final approval from the Board on the
near final form of documents described in Exhibit A before such documents are executed
and delivered on behalf of the Authority by an Authorized Representative; and

BE IT FURTHER RESOLVED, that to the extent any action, agreement, document or
certification has heretofore been taken, executed, delivered or performed by an Authorized
Representative named in these Resolutions on behalf of the Authority to carry out the
transactions contemplated by the foregoing resolutions, the same is hereby ratified and
affirmed.

DATED THIS DAY OF 2022

BOARD OF COMMISSIONERS FOR THE
HOUSING AUTHORITY OF CLACKAMAS COUNTY

Chair

Recording Secretary

AP%E‘Eﬂ FOR _
COUNSEE FOR HOUSING AUTH@RITY
OF CLACKAMAS COUNTY, ORHZON
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EXHIBIT A

Metro Bond Funds Loan Documents

1.

2.

Loan Agreement (Marylhurst Commons)
Metro Bond Program Promissory Note (Marylhurst Commons)

Line of Credit Trust Deed, Security Agreement, Fixture Filing and Assignment of
Leases and Rents (Marylhurst Commons)

Regulatory Agreement
Replacement Cost and Capital Improvements Agreement

Priority and Subordination Agreement

Project-Based RLRA Documents

1.

Draft Agreement to Enter into a Regional Housing Assistance Payments (ARHAP)
Contracts and any applicable Riders

Draft Regional Housing Assistance Payment Payments (RHAP) Contracts
and any applicable Riders

Other Related Documents

1.

2.

Any other documents that are necessary or desirable to be executed and delivered
in connection with the Metro Bond Funds Loan as determined by the Executive
Director of the Authority; and

Any documents that are necessary or desirable to be executed and delivered in
connection with the closing of the term loan and repayment of the construction loan
pursuant to the provisions of the loan documents as determined by the Executive
Director of the Authority.
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At a glance
Total unit count: 100

Total development cost:
$41 million

Regional Affordable Housing
Bond funds: $3 million

Bond funds per unit: $30,000
Project type: New construction

Sponsor: Mercy Housing
Northwest

Development consultant:
Housing Development Center

Architect: Carleton Hart
Architecture

General contractor: WALSH
Construction

Partners: Lake Oswego School
District, YWCA, Clackamas
Workforce Partnership, NW
Family Services, Clackamas
Children's Commission,
Clackamas Children's Center

Funding: Low Income Housing
Tax Credits, OHCS LIFT,
Regional Affordable Housing
Bond, OR-MEP, Project-based
RLRA vouchers, private funding

Construction begins: August
2022

Anticipated completion:
January 2024

Marylhurst Commons

3190 Furman Drive- Lake Oswego - Mercy Housing Northwest

Marylhurst Commons, located on the former Marylhurst University campus in
Lake Oswego, will include 100 units from one- to three-bedrooms, including 40
units of Permanent Supportive Housing (PSH) serving families who have
experienced houselessness or are at risk of becoming houseless. A generous
community space is centrally located on the ground floor of the building, and will
include a community kitchen, a large community room, a children’s play area,
technology center, and offices for on-site resident services staff.

Marylhurst Commons will be situated on a 4.25 acre parcel of land that Mercy
Housing Northwest will lease (long-term ground lease) from the Sisters of the
Holy Names, who own the former university campus. The building will be a large
U-shape with a spacious outdoor courtyard which will contain amenity spaces
for residents including a playground, seating areas, landscaped walking paths, a
large plaza, and direct connections to the rest of the open space in the former
university campus. Secure bike storage is also provided inside the building,
along with laundry rooms located on each floor. Trauma-informed design
principles will be utilized to ensure welcoming, empowering spaces.

Marylhurst Commons will be an important community asset serving lower-wage
working families who have been excluded from the high opportunity Lake
Oswego community, as well as families who have been housing insecure. Mercy
Housing Northwest is working in partnership with the Lake Oswego School
District to reduce the number of families with children who are homeless or at
risk of homelessness enrolled in Lake Oswego Schools. Because of the number
of two and three bedroom units, the property will be focused on creating
comfortable and welcoming spaces and programming for families and children.

MHNW is backed by affiliate organization Mercy Housing Inc., one of the largest
nonprofit affordable housing developers, owners, and operators in the country.

HOUSING counTy

mercy A CLACKAMAS /m\
I



Development program

Marylhurst Commons is 100 units of new affordable housing and includes 40 units supported with
project-based RLRA vouchers.

of bodroome) | unite | AMP% | RURaPBVs | Saumefeet | GO TS
One bedroom 7 30% 7 ~550 $544
One bedroom 10 60% 0 ~550 $1088
Two bedroom 24 30% 24 ~770 $653
Two bedroom 37 60% 0 ~770 $1,306
Three bedroom 9 30% 9 ~1,090 $754
Three bedroom 13 60% 0 ~1,090 $1,509
Total 100 40
Amenities

 Transit within 1/4 mile

« Hallinan Elementary School within 1.25 miles

» Grocery store within 1.25 miles

« Downtown Lake Oswego within two miles

» Multiple parks and recreation areas within 1/2 mile

 Direct connections former university campus open space

» Secure bike parking

« On site community rooms and kitchen

» Technology center

« On site management and services offices

» Outdoor playground and garden beds

» Whole-building heating and cooling

» 148 parking spaces

» Pursuing Passive House 2021 energy efficiency standard

 This will be the largest 100% affordable Passive House certified project in the Northwest,
and will be extremely energy efficient for both residents and MHNW as the property owners.




Project-based Regional Long-term Rent Assistance
Agreement to Enter into a Regional Housing Assistance Payments Contract

1. Parties
This Agreement to Enter into a Regional Housing Assistance Payments (RHAP) Co
(“Agreement”) is between:

HA”) and

2. Purpose
The owner agrees to develop the RHAP Contract units in ac
Agreement and the Regional Long-term Rent Assistance
Quality Standards (HQS), and the PHA agrees that, u f such development in
accordance with the terms of the Agreement, the PH i AP Contract with the
owner of the Contract units.

3. Description of Project

a. Project name:

b. Project address:

c. Number of units in p&

d. Number of co : i aber of bedrooms and bathrooms:

the contract units, including a specification of utility services to be paid by
it charges in addition to rent) and utility services to be paid by the tenant:

f. Estimated initial rent to owner for the contract units:

version 07.2021



4. Dates

a. Effective date of the Agreement:

b. Development timeline:

c. Estimated occupancy date:

d. Term of RHAP Contract:

5. Exhibit A

This Agreement consists of Sections 1 through 4 and Exhibit A, includes:

= A summary of the development project, including t
development work, and any other known subsidi

e of the project, the n

unding sources.
= A description of eligible households and any nt selection.

= Any other conditions of the Agreement.

version 07.2021 2



EXECUTION OF THE AGREEMENT

PUBLIC HOUSING AGENCY (PHA)
Name of PHA (Print)

By:
Signature of authorized representative

Name and official title (Print)

Date

OWNER

Name of Owner (Print)

By:

Signature of 3

ame and offi

version 07.2021



PROJECT-BASED REGIONAL LONG-TERM RENT ASSISTANCE

PART 1 OF REGIONAL HOUSING ASSISTANCE PAYMENTS CONTRACT

NEW CONSTRUCTION OR REHABILITATION

1. CONTRACT INFORMATION

a. Parties

This regional housing assistance payments (RHAP) cq is entered into between:

b.  Contents of contract
The RHAP contract consists of Pa its listed in section c.

C. Contract exhibits

al partner(s) and waitlist process to be used for matching RLRA-eligible
vacant units.
project description).

Single-Stage Project

This is a single-stage project. For all contract units, the effective date of the RHAP
contract is:

version 12.2021 1



Multi-Stage Project

This is a multi-stage project. The units in each completed stage are designated
in Exhibit A.

The PHA enters the effective date for each stage after completion and PHA

acceptance of all units in that stage. The PHA enters the effective date dor each
stage in the “Execution of RHAP contract for contract units compl
accepted in stages”.

in this multi-
for the

The annual anniversary date of the RHAP contract for all
stage project is the anniversary of the effective date of t

e. Term of the RHAP contract
1. Beginning of term
contract unit until the PHA has

nts, equivalent inspection, or
ntract for any unit begins

The PHA may not enter into a RHAP contract
determined that the unit mg€8HOS inspection req
passed certification of ocoupa g.term of the R
on the effective date of the

2. Length of initial term

XHAP contract for any unit may not be less
be up to 20 years. If the term extends

SHS funding in June 2032, the contract
years following June 2032 contingent on

ase basis to cover costs beyond June 2032 if SHS is not renewed.
e initial term of the RHAP contract for any contract units is:
If the initial term of the RHAP contract extends beyond June 2032,

this contract includes the following provisions:
of term
HA and owner may agree to enter into an extension of the RHAP contract at the
e of initial RHAP contract execution, or any time prior to expiration of the
contract. Any extension, including the term of such extension, must be in accordance
with RLRA guidelines and subject to the availability of adequate resources. The PHA
must determine that any extension is appropriate to achieve long-term affordability of

the housing or expand housing opportunities.

4. Requirement for sufficient funding

version 12.2021 2



1. The PHA’s obligations under this contract are contingent upon the
PHA receiving sufficient funding from applicable regional funding
sources to permit the PHA to perform under this contract, as
determined by the PHA in its sole discretion.

1i.  The length of the initial term and any extension term shall be
subject to availability of sufficient funding to make full

iii.  The availability of sufficient funding must
PHA. If it is determined that there may n,
continue regional housing assistance
and for the full term of the RHAP
terminate the RHAP contract by
of the contract units.

to the owner for all or

f.  Occupancy and payment

1. Payment for occupied unit

leased to and occupied by a
contract unit, the owner ma

moves out of a contract unit, the PHA may
wide vaca ents to the owner for a PHA-determined

vacancy period:
No vacancy payments are provided with this contract.

dcancy payments are allowed for a period of no more than
one month following the beginning of the first calendar month
after the move-out month.

__ Vacancy payments are allowed for a period of no more than
two months following the beginning of the first calendar
month after the move-out month.

If a vacancy payment is provided in the contract, the vacancy
payment to the owner for each month of the allowable period will
be determined by the PHA and cannot exceed the monthly rent to
owner under the assisted lease, minus any portion of the rental
payment received by the owner (including amounts available from
the tenant’s security deposit). Any vacancy payment may cover only
the period the unit remains vacant.

version 12.2021



1il.

1v.

3. PHA is 1

version 12.2021

The PHA may make vacancy payments to the owner only if:

I. The owner gives the PHA prompt, written notice certifying that
the family has vacated the unit and the date when the family
moved out (to the best of the owner’s knowledge and belief);

to minimize the likelihood andlen®th of vacanc

4. The owner provides an
requested by the PH
the vacancy pay

1onal information requir
erify that the owner is entitle

The RLRA referral partner(
take every reasonable action to
of vacancy.

(see Exhibit E) must
the likelihood and length

The owner
and manner

ayments in the form
ide any information
0 determine the amount of

amage or debt to owner

ancy and Payment), the PHA will not make
RHAP contract. The PHA will not make
ages to the unit, or for any other amounts

g lease.



EXECUTION OF RHAP CONTRACT FOR SINGLE-STAGE PROJECT

PUBLIC HOUSING AGENCY (PHA)
Name of PHA (Print)

By:

Signature of authorized representative

IName and official title (Print)

Date

OWNER

Name of Owner (Print)

By:

Signature of auth

version 12.2021



EXECUTION OF RHAP CONTRACT FOR CONTRACT UNITS COMPLETED AND
ACCEPTED IN STAGES

(For multi-stage projects, at acceptance of each stage, the PHA and the owner sign the RHAP
contract execution for the completed stage.)

STAGE NO. 1: The Contract is hereby executed for the contract units in this stage.
STAGE EFFECTIVE DATE: The effective date of the Contract for this stage is;

Date

PUBLIC HOUSING AGENCY (PHA)
Name of PHA (Print)

By:

Signature of authorized representative

IName and official title (Print)

version 12.2021



STAGE NO. 2: The Contract is hereby executed for the contract units in this stage.
STAGE EFFECTIVE DATE: The effective date of the Contract for this stage is:

Date

PUBLIC HOUSING AGENCY (PHA)
Name of PHA (Print)

By:
Signature of authorized representative

IName and official title (Print)

Date

OWNER

Name of Owner (Print)

By:
Signature of autho

version 12.2021 7



STAGE NO. 3: The Contract is hereby executed for the contract units in this stage.
STAGE EFFECTIVE DATE: The effective date of the Contract for this stage is:

Date

PUBLIC HOUSING AGENCY (PHA)
Name of PHA (Print)

By:
Signature of authorized representative

IName and official title (Print)

Date

OWNER

Name of Owner (Print)

By:
Signature of authg

d representatj




STAGE NO. ___: The Contract is hereby executed for the contract units in this stage.
STAGE EFFECTIVE DATE: The effective date of the Contract for this stage is:

Date

PUBLIC HOUSING AGENCY (PHA)
Name of PHA (Print)

By:
Signature of authorized representative

IName and official title (Print)

Date

OWNER

Name of Owner (Print)




PROJECT-BASED REGIONAL LONG-TERM RENT ASSISTANCE

PART 2 OF REGIONAL HOUSING ASSISTANCE PAYMENTS CONTRACT

NEW CONSTRUCTION OR REHABILITATION

version 07.2021

DEFINITIONS

Agreement. Agreement to enter into Regional Housing
contract between the owner and the PHA. The RHAP
new construction or rehabilitation of the contract uni
Agreement.

ct was entered into follo
the owner pursuant to an

Contract units. The housing units covered by this . The contract units are

described in Exhibit A.

Family. The persons approved by sieiBubli i A) to reside in a contract

the date of selectlon pursuant to an Agreement between the PHA
gr the project-based Regional Long-term Rent Assistance (RLRA)

Housing Act of 1937 (42 U.S.C. 1437a(b)(6)).

Premises. The building or complex in which a contract unit is located, including common
areas or grounds.

Principal or interested party. This term includes a management agent and other persons or
entities participating in project management, and the officers and principal members,
shareholders, investors, and other parties having a substantial interest in the RHAP contract,




version 07.2021

or in any proceeds or benefits arising from the RHAP contract.
Program. The project-based RLRA program.
Proposal selection date. The date the PHA gives written notice of proposal selection to the

owner whose proposal is selected in accordance with the criteria established in the PHA’s
administrative plan.

Regional housing assistance payment. The monthly assistance payme e PHA for a

family if the utility allowance exceeds total tenant payment.

Regional Long-term Rent Assistance (RLRA) progra
funded by the regional Supportive Housing Services pr
Clackamas, Multnomah and Washington counties i
guidelines and policies. Such guidelines and polici

selection date but do not
substantially comply with the HQS on that date and are ed pursuant to an Agreement

Rent to owner. The total monthly ; lease for a contract
unit. Rent to owner includes payme i

stance Payments contract between the PHA
Part 2, and the contract exhibits (listed in

RLRA i . Requiremer i pply to the project-based Regional Long-term

ervices Program: The regional program that provides funding to
and Washington counties to administer the RLRA program.

Tenant rent.
PHA in accorg

e with RLRA requirements. The PHA is not responsible for paying any
rent.

a. This is a RHAP contract between the PHA and the owner.

b. The purpose of the RHAP contract is to provide regional housing assistance
payments for eligible families who lease contract units from the owner that comply
with HUD HQS, equivalent inspection standards, or have passed certification of
occupancy.
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The PHA must make regional housing assistance payments to the owner in
accordance with the RHAP contract for contract units leased and occupied by
eligible families during the RHAP contract term. The regional Supportive Housing
Services Program provides funds to the PHA to make regional housing assistance
payments to owners for eligible families.

contract term, and until rent to owner is adjusted in
RHAP contract, the rent to owner for each bedro
be the initial rent to owner amount listed in E

Rent requirements

Notwithstanding any other provision of th
in no event exceed the amount authorized in
The PHA has the right to reduce the rent to own:
in establishing or adjusting
requirements. The PHA » ] the owner.

t, the rent to owner may
with RLRA requirements.
y time, to correct any errors

PHA payment to owner

ng assistance payments to the owner on behalf of a family in
ordance with the RHAP contract.

e owner will be paid the regional housing assistance payment under the
AP contract on or about the first day of the month for which payment is
due, unless the owner and the PHA agree on a later date.

To receive regional housing assistance payments in accordance with the
RHAP contract, the owner must comply with all the provisions of the
RHAP contract. Unless the owner complies with all the provisions of the
RHAP contract, the owner does not have a right to receive regional housing
assistance payments.

6. If the PHA determines that the owner is not entitled to the payment or any

part of it, the PHA, in addition to other remedies, may deduct the amount of



the overpayment from any amounts due the owner, including amounts due
under any other housing assistance payments contract.

7. The owner will notify the PHA promptly of any change of circumstances that
would affect the amount of the monthly regional housing assistance payment
and will return any payment that does not conform to the changed
circumstances.

d. Termination of assistance for family

The PHA may terminate housing assistance for a family u
accordance with the RLRA termination policy. The PH
writing of its decision to terminate housing assistancg fo

P contract in

5. ADJUSTMENT OF RENT TO OWNER

a. PHA determination of adjusted rent

1. At each annual anniversary during RHAP contract, the PHA
shall adjust the amount of rent to own ed annual increase of
%.

2. The percentage o se will be redu

rent within reasonab

Reasonable rent

hall not approve, and the owner shall not receive, any increase of rent to
>ss all contract units are in accordance with the HQS, and the owner has
ith the terms of the assisted leases and the RHAP contract.

e of rent adjustment
ent to owner shall be adjusted by written notice by the PHA to the owner in

accordance with this section. Such notice constitutes an amendment of the rents
specified in Exhibit A.

6. OWNER RESPONSIBILITY

The owner is responsible for:
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a. Performing all management and rental functions for the contract units.

b. Maintaining the units in accordance with HQS.
C. Complying with equal opportunity requirements and reasonable accommodation processes.
d. Enforcing tenant obligations under the lease.
e. Paying for utilities and housing services (unless paid by the fa der the lease).
f. Collecting from the tenant:
1. Any security deposit;

2. The tenant rent; and
3. Any charge for unit damage by.

7. OWNER CERTIFICATION

The owner certifies that at all times g

e owner’s knowledge, the members of the family reside in each
or which the owner is receiving regional housing assistance payments,
family’s only residence.

a principal or other interested party) is not the parent, child,

t, grandchild, sister, or brother of any member of a family residing in a

it unless the PHA has determined that approving leasing of the unit
ide a reasonable accommodation for a family member who is a person

g. The rent to owner for each contract unit does not exceed rents charged by the owner
for other comparable unassisted units.

h. Except for the regional housing assistance payment and the tenant rent as provided
under the RHAP contract, the owner has not received and will not receive any
payments or other consideration (from the family, the PHA, HUD, or any other
public or private source) for rental of the contract unit.
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1. The family does not own or have any interest in the contract unit. If the owner is a
cooperative, the family may be a member of the cooperative.

8. CONDITION OF UNITS

a. Owner maintenance and operations

The owner must maintain and operate the contract units and pre o provide
decent, safe and sanitary housing in accordance with the HQ
performance of ordinary and extraordinary maintenance.
all the services, maintenance and utilities set forth in E
lease with each assisted family.

b. PHA inspections

Regularly scheduled PHA inspections ar
units that do not have other inspection raphs 1-3 of this

section). All contract units are subject to 1 i ed (see paragraph 4 of
this section). Guidelines for inspections are

I. Initial inspection: n-regulated contract unit before
execution of the : enter into a RHAP contract
covering a non-reg lies with the HQS. For new
development, the sta ) e used in lieu of PHA

inspection.

non-regulated contract units must be inspected at
o assistance to a new family in a contract unit. The

complies . it has been inspected within the past 24 months,
the PHA 2 wner self-certify the unit condition in lieu of a
hys'

project, biennially to determine if the contract units and the premises
d in accordance with the HQS. Turnover inspections fulfilled through
ner self-Certification of unit condition, pursuant to paragraph 2 of this section,
not counted toward meeting this biennial inspection requirement. If more than
percent of the sample of inspected contract units in a project fail the initial
spection, the PHA must reinspect 100 percent of the contract units in the project.

The PHA must inspect contract units whenever needed to determine that the
contract units comply with the HQS and that the owner is providing maintenance,
utilities, and other services in accordance with the RHAP contract. The PHA must
take into account complaints and any other information that comes to its attention
in scheduling inspections.

c. Violation of the housing quality standards

1. If the PHA determines a contract unit is not in accordance with the HQS,
the PHA may exercise any of its remedies under the RHAP contract for
all or any contract units. Such remedies include termination, suspension or
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reduction of regional housing assistance payments, and termination of the
RHAP contract.

2. The PHA may exercise any such contractual remedy respecting a contract
unit even if the family continues to occupy the unit.

3. The PHA shall not make any housing assistance for a dw

more than 24 hours. For other defects, the own
within no more than 30 calendar days (or a

with the standard practice for the buildi

9. LEASING CONTRACT UNITS

a. Selection of tenants
1 During the term of t lease all contract
units to families that\mee ity cuidelines, in accordance
with the referral and ] in Exhibit E.

dopting written tenant selection procedures
pose of improving housing opportunities
nd reasonably related to program eligibility

mirements, HUD requirements, and Federal
ghts and fair housmg requirements, the owner may apply its own
riminatory admission procedures in determining whether to admit
at meets RLRA eligibility guidelines for occupancy of a

ne owner must promptly notify in writing any rejected applicant of the
punds for rejection.

I'he contract unit leased to each family must be appropriate for the size of
the family under the PHA’s subsidy standards.

Project-based contracts for existing buildings will be placed on vacant
units or units where the existing tenant qualifies for RLRA, to the extent
feasible. If a contract unit was occupied by an RLRA-eligible family at
the time the unit was selected by the PHA, or is so occupied on the
effective date of the RHAP contract, the owner must offer the family the
opportunity to lease the same or another appropriately-sized contract unit
with assistance under the RHAP contract. Existing tenants that are
displaced by a project-based RLRA contract must be provided relocation
assistance in accordance with applicable Federal, State and local laws.
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b. Vacancies

1. The owner must promptly notify the RLRA referral partner(s) (see Exhibit
E) when notice is given by the owner or tenant that will result in any
vacancy in a contract unit.

2. The owner must rent vacant contract units to families that me
eligibility requirements.

3. RLRA referral partner(s) (see Exhibit E) and the ow
reasonable, good faith efforts to minimize the likeli
vacancy.

4. If any contract units have been vacant for
since owner notice of vacancy (and no
faith efforts of the RLRA referral p
PHA may give notice to the own,
reduce the number of contract
units (by number of bedrooms) tht
by moving the project-based subsid
(as feasible).

units in the same project

10. TENANCY
a. Lease

family must be in

ust give the PHA a copy of any owner eviction notice to the
ant at the same time that the owner gives notice to the tenant. Owner
ction notice means a notice to vacate, or a complaint or other initial
eading used to commence an eviction action under State or local law.

If the tenant is temporarily out of the unit for reasons such as confinement
to a nursing home, hospital, inpatient treatment or incarcerated, the PHA’s
rent contract and the lease must be maintained for 180 days.
Accommodations beyond 180 days will be at the discretion of the PHA.

c. Family payment
1. The portion of the monthly rent to owner payable by the family (“tenant

rent”) will be determined by the PHA in accordance with RLRA
requirements. The amount of the tenant rent is subject to change during
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the term of the RHAP contract. Any changes in the amount of the tenant
rent will be effective on the date stated in a notice by the PHA to the
family and the owner.

2. The amount of the tenant rent as determined by the PHA is the maximum
amount the owner may charge the family for rent of a contract unit,
including all housing services, maintenance and utilities to be provided by
the owner in accordance with the RHAP contract and the le

the tenant in
must

3. The owner may not demand or accept any rent paym
excess of the tenant rent as determined by the PH
immediately return any excess rent payment to

4. The family is not responsible for payment
rent covered by the regional housing a
contract. The owner may not termin,

portion of the c
ce payment under the
tenancy of an assisted fami

al housing assistance
payments to the owner on behalf of accordance with the
RHAP contract. The PHA is not respo or paying the tenant rent, or
any other claim by

arges for meals or supportive services.
ent of such charges is not grounds for termination of tenancy.

d living developments receiving project-based voucher

owners may charge tenants, family members, or both for meals
ervices. These charges may not be included in the rent to
ay the value of meals and supportive services be included in
calculation of reasonable rent. Non-payment of such charges is

unds for termination of the lease by the owner in an assisted living
velopment.

The owner may not charge the tenant or family members extra amounts
for items customarily included in rent in the locality or provided at no
additional cost to the unsubsidized tenant in the premises.

e. Security deposit
1. The owner may collect a security deposit from the family.
2. The owner must comply with RLRA and PHA requirements, as well as all

applicable State and local laws, which may change from time to time,
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regarding security deposits from a tenant.

3. The PHA may prohibit security deposits in excess of private market
practice, or in excess of amounts charged by the owner to unassisted
families.

ct to
interest on
for any unpaid

4, When the family moves out of the contract unit, the owner
State and local law, may use the security deposit, includi
the deposit, in accordance with the lease, as reimburs
tenant rent, damages to the unit or other amounts
under the lease. The owner must give the famil

deducting the amount used as reimburse
must promptly refund the full amount

11. OVERCROWDED, UNDER-OC@

a. The PHA subsidy standard
and composition. The PHA 3
CFR 983.260. If the PHA de

requirements in 24
pying a wrong- -size unit

6551b111ty features, the PHA must promptly
determination, and of the PHA’s offer of

may not refuse to lease contract units to, or otherwise discriminate
person or family in leasing of a contract unit, because of race, color,

¢ owner must comply with the following requirements: The Fair Housing Act
42 U.S.C. 3601-19) and implementing regulations at 24 CFR part 100 et seq.;
Executive Order 11063, as amended by Executive Order 12259 (3 CFR, 1959—
1963 Comp., p. 652 and 3 CFR, 1980 Comp., p. 307) (Equal Opportunity in
Housing Programs) and implementing regulations at 24 CFR part 107; title VI of
the Civil Rights Act of 1964 (42 U.S.C. 2000d-2000d-4) (Nondiscrimination in
Federally Assisted Programs) and implementing regulations at 24 CFR part 1; the
Age Discrimination Act of 1975 (42 U.S.C. 6101-6107) and implementing
regulations at 24 CFR part 146; section 504 of the Rehabilitation Act of 1973 (29
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U.S.C. 794) and implementing regulations at part 8 of this title; title II of the
Americans with Disabilities Act, 42 U.S.C. 12101 et seq. ; 24 CFR part 8; section
3 of the Housing and Urban Development Act of 1968 (12 U.S.C. 1701u) and
implementing regulations at 24 CFR part 135; Executive Order 11246, as
amended by Executive Orders 11375, 11478, 12086, and 12107 (3 CFR, 1964—
1965 Comp., p. 339; 3 CFR, 19661970 Comp., p. 684; 3 CFR, 1966-1970
Comp., p. 803; 3 CFR, 1978 Comp., p. 230; and 3 CFR, 1978 Comp.,

regulations at 41 CFR chapter 60; Executive Order 11625, as a
Executive Order 12007 (3 CFR, 1971-1975 Comp., p. 616 an,

c. The owner must comply with the Violence Women Act, as amended,
HUD’s implementing regulation at 24 CE and program
regulations.

d. The PHA and the owner must cooperate in t g of compliance reviews

and complaint investigations pursuant to all ap
Executive Orders, and all r d rules and regula

civil rights statutes,

13. OWNER DEFAULT AND PHA

a. Owner default
Any of thegf g i owner under the RHAP contract:

with any obligation under the RHAP
bligations to maintain all contract units

obligation under any other housing assistance
icnts contract under Section 8 of the United States Housing Act of

A in cofnection with the RHAP contract.

e owner has committed fraud, bribery or any other corrupt or criminal
t in connection with any Federal, State or local housing assistance
program.

If the property where the contract units are located is subject to a lien or
security interest securing a HUD loan or a mortgage insured by HUD and:

i.  The owner has failed to comply with the regulations for the
applicable mortgage insurance or loan program, with the mortgage

or mortgage note, or with the regulatory agreement; or

ii.  The owner has committed fraud, bribery or any other corrupt or
criminal act in connection with the HUD loan or HUD-insured
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mortgage.

6. The owner has engaged in any drug-related criminal activity or any
violent criminal activity.

b. PHA remedies

1. If the PHA determines that a breach has occurred, the PH
any of its rights or remedies under the RHAP contract.

2. The PHA must notify the owner in writing of suc
notice by the PHA to the owner may require th

The PHA’s exercise or non-exercise of any re owner breach of the RHAP
i y or any other right or

14. OWNER DUTY TO PROVIDE I

from time to time by the PHA. The owner
m and manner required by the PHA.

'y because of owner action or failure to act

he PHA has no responsibility for or liability to any person injured as a result of
the owner’s action or failure to act in connection with the implementation of the
RHAP contract, or as a result of any other action or failure to act by the owner.

b. Legal relationship

The owner is not the agent of the PHA. The RHAP contract does not create or
affect any relationship between the PHA and any lender to the owner or any
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16.

version 07.2021

suppliers, employees, contractors or subcontractors used by the owner in
connection with the implementation of the RHAP contract.

c. Exclusion of third-party claims
Nothing in the RHAP contract shall be construed as creating any right of a family

or other third party to enforce any provision of the RHAP contract, or @ assert any
claim against the PHA or the owner under the RHAP contract.

CONFLICT OF INTEREST

a. Interest of members, officers, or employees of PHA,
governing body, or other public officials

e PHA (except tenant-
who formulates policy or

1. No present or former member or offic
commissioners), no employee of th
influences decisions with respect
project-based voucher progra
or member of a governing body o gislator who exercises
functions or responsibilities with res programs, shall have any
direct or indirect 1nterest during his or ure or for one year
thereafter, in the

2. Metro may waive

b. Disclosure

ner agrees that neither the RHAP contract nor the property may be
d without the advance written consent of the PHA in accordance

Any sale or assignment or other transfer of ownership, in any form,
of the RHAP contract or the property;

The transfer of any right to receive regional housing assistance
payments that may be payable pursuant to the RHAP contract;

iii.  The creation of a security interest in the RHAP contract or the
property;

iv.  Foreclosure or other execution on a security interest; or

v. A creditor’s lien, or transfer in bankruptcy.

13



3. If the owner is a corporation, partnership, trust or joint venture, the owner
is not required to obtain advance consent of the PHA pursuant to
paragraph (a) for transfer of a passive and non- controlling interest in the
ownership entity (such as a stock transfer or transfer of the interest of a
limited partner), if any interests so transferred cumulatively represent less
than half the beneficial interest in the RHAP contract or the property. The
owner must obtain advance consent pursuant to paragraph (a) fer transfer
of any interest of a general partner.

b. Transferee assumption of RHAP contract

writing to such transfer, and the transfere i ing, in a form
i i , to assume the
obligations of the owner under the RHA omply with all the
terms of the RHAP contract.

c. Effect of consent to transfe

1. The creation or tra¥ 2 ity interest AP contract is
limited to amounts 7 S 4 in accordance with

of the RHAP contract or the property does
AP contract in any way, and does not
of the PHA or the owner under the RHAP

r of the RHAP contract or the property to
sferee does not coOnstitute consent to any further transfers of the
contract or the property, including further transfers to any

grs or assigns of an approved transferee.

CONTRACT UNITS

The RHAP contract may be terminated upon at least 30 days’ notice to the owner by the
PHA if the PHA determines that the contract units were not eligible for selection in
conformity with RLRA requirements.

19. NOTICES AND OWNER CERTIFICATIONS
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a. Where the owner is required to give any notice to the PHA pursuant to the RHAP
contract or any other provision of law, such notice must be in writing and must be
given in the form and manner required by the PHA.

b. Any certification or warranty by the owner pursuant to the RHAP contract shall be
deemed a material representation of fact upon which reliance was placgd when
this transaction was made or entered into.

20. NOTICE OF TERMINATION OR EXPIRATION WITHOUT E

b. An owner must provide notice to the PHA, he affected tenants, not les
than 1 year prior to the termination or expi
contract.

c. An owner who fails to provide such notice enants to remain in their

units for the required notice period with no inc the tenant portion of the

rent. During this time periodsa nant as a result of the
owner’s inability to colledfian i nt. With PHA
agreement, an owner may ¢ laati

sufficient to give tenants 1

21. FAMILY’S RIGHT TO REMAIN
without extension, each family assisted
irrent unit, and the owner may only
pilies may elect to use tenant-based
vith assistance.
22. : INTERPRETATION

act, including the exhibits, is the entire agreement between the

contract must be interpreted and implemented in accordance with all
pquirements, and with all RLRA requirements, including amendments
in RLRA requirements during the term of the RHAP contract. The
ees to comply with all such laws and RLRA requirements. Any

oty citation specifically included in this RHAP contract is subject to any
quent revision of such citation.
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EXECUTION COPY

Project: Good Shepherd Village

LOAN AGREEMENT
(Good Shepherd Village)

THIS LOAN AGREEMENT (this “Loan Agreement” or “Agreement”) is entered into as of
the 1Ist day of February, 2022 (the “Effective Date”) by and betweendGood Shepherd Limited
Partnership, an Oregon limited partnership (“Borrower”) and the Ho
County, a public body corporate and politic of Clackamas County, Ore
Borrower and Lender may be referred to herein jointly as the “Parties” or i

RECITALS

A. The Metro Housing Bond (the “Bond’ roved by voters in the Metro Region
(“Region”) in 2018. Metro will distribute Bond todecal governments within the Region. The
local governments will then make loans or grants t lo of affordable housing on terms more
favorable than those offered by private le i ncourage the development of affordable
housing.

partments (the “Project”) which will contain a total of One
and Two Hundred Nineteen (219) parking spaces.

construction of Good Shephe
Hundred Forty-Three (1

C. constructed on real property of Borrower located at 12596 SE 162™
Avenue, Happ , as more fully described on Exhibit A attached hereto (the
“Property”). udes the Project and all additional buildings, structures, fixtures,

ents now or later constructed or located upon the Property.

D. Borrower agrees to the restrictions, covenants and obligations set forth herein on the
Project, which will run with and be a burden on the Property and will be binding on any subsequent
purchaser, grantee, owner or lessee and any other person or entity having any right, title, or interest
therein and upon their respective heirs, executors, administrators, devisees, successors and assigns of
any purchaser, grantee, owner, or lessee of the Property.
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EXECUTION COPY
AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties hereby agree as follows:

1. DEFINITIONS.

“Affordability Period” means a period that begins on the date that the final Certificate of
Occupancy is issued by and ends no sooner than sixty (60) years after such date unless such period is
extended pursuant to the terms of the Note in which event the period shall no sooner than ninety
(90) years after such date.

“Asset and Property Management Plan” means the docume
Lender for review, and subsequently approved by Lender, which defines t
developing the Project, including general strategies that will be

“Bond Trustee” means U.S. Bank Trust Compai§ i ation, a national banking
association, as trustee under that certain Trust Indenturefd

“Bank Loan Agreement” means the Cons
February 1, 2022, between the Borrower and Senior

“Certificate of Occupancy” means
Project by the City of Happy Valley.

final Certificate of Occupancy issued for the

“Closing Date” means Februa

“County” means Clac , a political subdivision of the State of Oregon.

means the plans and specifications for the Project, the
construction contrac hitect agreement (if any) for the Project, and any other documents relating
to the design or construction of the Project, all as approved in writing by Lender.

“Construction Loan Period” means the period beginning on the Effective Date until the
Conversion Date.

“Conversion Date” means the date as determined by the Senior Permanent Lender that the
Construction Loan is converted to the Permanent Loan pursuant to the terms of the Bank Loan
Agreement.

“Equity Investor” means U.S. Bancorp Community Development Corporation, a Minnesota
corporation, the investor limited partner of the Borrower, its successors, and assigns.
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“Fiscal Year” means the period beginning on the first day of January of each year and ending
on the last day of December of each year.

“Governmental Lender” means collectively the Treasurer and the Department.

“Lease-up Period” means the period beginning on the date the temporary Certificate of
Occupancy is issued for the Project until the Conversion Date.

“Lender’s Maximum Allowable Developer Fee” means the amount set forth in the
Partnership Agreement as developer fee of Seven Million Three Hundre y-Eight Thousand Two
Hundred Fifty-Five and No/100 Dollars ($7,358,255.00) which is the to r fee that is allowed
for the Project by Lender and shall be paid in accordance with th nd provisions of the
Partnership Agreement. Of this total, approximately Two Million One i

Dollars ($18,330,000.00).

“Loan Documents” mean this Loan Agr
agreement executed by Borrower and Lendegj

“Note” means that c
Borrower in favor of Lender a

ote, dated as of February 1, 2022, executed by
g the Loan.

“Partnershi ns the Amended and Restated Agreement of Limited
Partnership of B s of February 28, 2022, among Good Shepherd Village LLC, as
munity Development Corporation, as investor limited partner, and
Travis Phillips, imited partner, as it may be amended and supplemented from time to

time.

“Permanent Loan Period” means the period beginning on the Conversion Date and ending on
the Maturity Date.

“Pro Forma” means the projection of Project operations, over time, including analysis of use
of cash flow and projected return on investment, attached hereto as Exhibit B, as the same may be
revised from time to time and agreed upon between Lender and Borrower.

“Project Based Vouchers” or “PBV” means a rental subsidy provided to the unit to reduce rent

for qualifying tenants through Housing and Urban Development’s Housing Choice Voucher program,
as administrated by the Housing Authority of Clackamas County.
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“Project Operating Budget” means the project operating budget approved by Lender in
writing, attached hereto as Exhibit C, as the same may be revised from time to time and agreed upon
between Lender and Borrower.

“Public Subsidy” means any government-sponsored credit, funding, or abatement, including
but not limited to loans; property tax or assessment abatements, credits, or reductions; taxable or tax-
exempt bonds; or grants including fee waivers.

“Regulatory Agreement” means the Regulatory Agreement, dated as of February 1, 2022,
executed by Borrower and Lender in connection with the Loan, as it may be amended.

Agreement executed by Borrower and Lender in which Borrower agre
Replacement Cost and Capital Improvement Reserve Account (“Reserve A

“Senior Construction Lender” means Banner Bank, its assigns, in its capacity
as the lender of a loan capitalized by its purchase of certai i e State of Oregon acting
by and through the State Treasurer (the “Treasure < and Community Services
Department (the “Department”) the proceeds of,whie provide construction financing to the
and permanent financing (the “Senior
Permanent Loan”) of the Project pursuant to the :
dated as of February 1, 2022, by and amo Governmental Lender and Bond Trustee
(the “Borrower Loan Agreement”).

“Senior Deed of Trust” meal e Li Credit Deed of Trust, Assignment of Leases and
g dated as of February 1, 2022, from Borrower as grantor
f the Senior Lender and Bond Trustee for the benefit of the
gnue Bonds (Good Shepherd Village Project), 2022 Series H-

to the trustee named therein fi
holders of the Housing Devel

“Senior mean§itogether the Senior Construction Lender and the Senior Permanent
Lender.

“Senior Note” ‘means the Note, dated as of February 1, 2022, in the original and initial
principal of Thirty One Million Four Hundred Twenty-Five Thousand Dollars ($31,425,000) from
Borrower to the Senior Lender which Note shall be reduced to Thirteen Million One Hundred F ifty-
Five Thousand Dollars ($13,155,000) upon conversion of the Senior Loan to permanent financing
pursuant to the Bank Loan Agreement.

“Senior Permanent Lender” means Banner Bank, its successors, and assigns, after occurrence
of the Conversion Date.
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“Sources and Uses of Funding Budget” means the amounts and sources of all funding for the
development of the Project and the construction loan budget approved by Lender in writing, attached
hereto as Exhibit D, as the same may be revised from time to time with the written consent of Lender
which consent shall not be unreasonably withheld, conditioned or delayed and it being understood that
the amount of equity relating to federal low income housing tax credits is and shall be subject to
adjustment as described in the Partnership Agreement.

“Title Company” means First American Title Insurance Company.

“Trust Deed” means that certain Line of Credit Trust Deed, Security
and Assignment of Leases and Rents, dated as of February 1, 2022, execu

reement, Fixture Filing
y Borrower, as Grantor,

“Veterans Affairs Supportive Housing” or “VASH” means a re idy provided to the
unit to reduce rent for qualifying homeless veterans through H
Veterans’ Affairs supportive housing program, which co
management and clinical services provided by the Depart

2. LOAN GENERALLY.

greement, Lender agrees to make the
ion Three Hundred Thirty Thousand and
he Loan will initially be a construction loan
struction Loan Period, the Construction Loan
dent set forth in Section 4.1, be converted to a

2.1 Loan. On the terms and conditions
Loan in the maximum principal amount ighte
No/100 Dollars ($18,330,000.00) (“Loan
(the “Construction Loan”). Upon ex
will, subject to satisfaction of the

permanent loan. The Loan, after the STonfite a permanent loan may be referred to herein as the
“Permanent Loan.” The Loan i ced by and repayable with interest in accordance with this
Loan Agreement and the Note'and i red by the Trust Deed. All payments and prepayments of
principal and interest oft'the an other amounts payable hereunder or under the Trust Deed by

or at such other address as Lender may specify in writing.

2.2 Other Financing. In addition to the Loan, the loan from the Senior Construction
Lender in the amount of Thirty One Million Four Hundred Twenty-Five Thousand Dollars
($31,425,000) which will be reduced upon conversion of the Senior Loan to permanent financing, and
the Deferred Developer Fee, construction of the Project will be financed, subject to the respective
terms and conditions of applicable agreements, with proceeds of the following:
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Source of Loans and Equity Amount of Loan
Tax Credit Equity (Equity Investor) 20,510,039
Senior Note (BB/OHCS Bonds) 13,155,000
General Partner Equity 3,338,114
Seller Loan 2,698,000
OHCS (PSH) 3,500,000
OHCS (Weatherization) 166,495

3. CONSTRUCTION LOAN.

3.1  Loan and Term. Commencing on the Effective Date
the Construction Loan Period, Lender agrees, on the terms and condition
upon satisfaction of all condition’s precedent, to disburse funds from t
aggregate principal amount equal to the Loan Amount.

be“held the Lender and will be
forth ection 3.4 (and, in the case

3.2  Disbursements. The proceeds of the
disbursed in accordance with and subject to all the cond!
of the final disbursement, Section 3.5).

(a) Request for Disbursemen er will request a disbursement by
providing Lender with an executed Appli i e for Payment (AIA Document G702, or
equivalent) and Continuation Sheet (A 703, or equivalent) (collectively, the
“Application for Payment”). Lende representative and Borrower will then meet at the
Project site to inspect the work, at i er and Borrower will review and agree on the
percentage of completion andg i Ji differs from that set forth in the Application for
Payment, the percentage of ¢ the applicable Application for Payment will be adjusted
accordingly. Borrower wi e and submit to Lender a Borrower’s Loan Disbursement

atta Exhibit E (“Request for Disbursement”), together with all
supporting docum i ed by Lender, including copies of unpaid invoices and/or billing
statements fro ubcontractors in the amount of the draw request, copies of invoices
for all soft co s requeSted, MBE/WBE/ESB, Davis-Bacon or any other form of regulatory
documentation th ay be®quired and, if requested by Lender, lien releases in form and substance
satisfactory to Len any such contractors or subcontractors. At Lender’s election, the
disbursement will be Made directly to the contractors or subcontractors for whom the draw is
requested. In addition to the conditions and restrictions set forth in this Loan Agreement, the
disbursement of Loan proceeds will be subject to such disbursement arrangements and procedures as
Lender may establish with any other lender providing financing for the construction of the Project.
Any direct disbursement hereunder will constitute disbursement to Borrower. Borrower’s submittal of
a Request for Disbursement to Lender will constitute an affirmation that all of Borrower’s
representations and warranties set forth in Section 6 are true and correct as of the submittal date.

) Change Orders. All change orders to the general contractor’s contract that
materially affect the Project and reallocations of soft costs must be approved in writing by Lender prior
to implementation of the work described in such change order. Lender’s approval of a change order
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shall not be unreasonably withheld, conditioned or delayed and shall be provided within five (5)
business days; provided that, failure of Lender to respond within such five (5) business day period shall
be deemed to be approval in the event (i) Senior Lender has approved such change order, (ii) the
changes do not affect the proposed number of units or the unit mix at the Project, (iii) no violation of
any of the Loan Documents would result from such changes. A change order that materially affects the
Project is a change order (i) over $50,000 per change, (ii) or not more than $200,000 in aggregate costs
that impact the quality or the nature of the Project over the entire Construction Loan Period, or (iii) that
extends the scheduled completion date of the Project, subject to application of force majeure clauses
for permissible delays.

(c) Changes in Line-Item Disbursements. Any dis
from changes in line-item allocations will not be made without B
approval from Lender; provided that Lender’s approval shall no
conditioned, or delayed and shall be provided within five (5) business da
Lender to respond within such five (5) business day period sha
Senior Lender has approved such line-item allocations.

ement requests resulting
iving prior written
bly withheld,
that, failure of

(d) Developer Fee. Borrower’s ap ee is Seven Million Three
Hundred Fifty-Eight Thousand Two Hundred : and No/100 Dollars ($7,358,255.00)
(“Development Fee”). Of this total, approximat illion One Hundred Sixty-Six Thousand
Eight Hundred Sixty-Seven Dollars ($2,166,867) i
the date hereof, which is paid over time fr
more fully described in Exhibit A-5 of th
between the Partnership and the De

Agreement and the development agreement
n Exhibit to the Partnership Agreement (the
ent additional equity becomes available under the
terms of the Partnership Agrgemen d Developer Fee will be reduced by an amount
approved by Equity Invest i ender and Oregon Housing and Community Services

e is payable in installments to ensure Borrower performance and
sonable releases of the cash portion of the Developer Fee for work

are allowed provided satisfactory benchmarks have been reached
from available Cash Flow are acceptable to Lender and pursuant to
participating funder: hedule of developer fee releases set forth in Exhibit F to the Bank Loan
Agreement between Boffower and Banner Bank shall apply, subject to the provisions of the Partnership
Agreement and Development Agreement.

33 Conditions Precedent to Disbursements. At the time of the initial disbursement and
continuing with each subsequent disbursement of Loan funds:

(a) Lender shall have received an ALTA Extended Mortgagee’s Title Insurance
Policy from the Title Company in a form reasonably satisfactory to Lender insuring the lien of the
Trust Deed, subject only to Permitted Exceptions (as defined in Section 6.5 below) (“Lender Title
Policy™);
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(b) Borrower shall have secured a commitment for all financing described in Section
2.2 above and Borrower shall have obtained construction financing from the Senior Construction
Lender which, when combined with the Loan proceeds and amounts described in Section 2.2, will be
sufficient, in Lender’s reasonable opinion, to complete the Project;

(c) Each of Borrower’s representations and warranties contained in Section 6 are
true and correct in all material respects as if made on and as of the date of such disbursement;

(d) No Event of Default (as hereinafter defined) will have occurred and be
continuing under this Loan Agreement (including without limitation a failure to perform any covenant
set forth in Section 3.7) or any other Loan Document, and no event will € occurred that, with the
giving of notice or passage of time or both, would constitute an Event of

Project, naming Lender as an additional obligee and issued by a

® The contractor and all subcontr
covered by prior payment requests;

(2 There will have been no or casualty that, if not repaired or
restored prior to the last day of the Construction Loa Id materially and adversely affect the
security value of the Project;

(h) The disburse
Section 3.3 and will be for one orm

ave been made in accordance with this
wn on the Sources and Uses of Funding Budget;

(i) All ch
pursuant to Section 3.3(b) hav
)
delivered to Seni
Request for

3.3(a) above,
Disbursement to th equired under the Bank Loan Agreement.

included in the draw which require Lender’s approval
ed and approved by Lender; and

ired under the Bank Loan Agreement, Borrower shall have
Lender for its prior approval each Application for Payment and
her with all supporting documentation as described in Section

34 Conditions Precedent to Final Disbursement. At the time of the final disbursement:

(a) Each of the conditions specified in this Section 3.4 will be satisfied in all
material respects, or waived by Lender;

(b)  All construction work, excepting de minimis punch list items, will be completed
as certified by the Borrower, architect, and contractor;

(c) Lender will have received copies of lien waivers, in form and substance
satisfactory to Lender, from the general contractor and all subcontractors who worked on the Project
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indicating that they have been paid for all work performed, or the 75-day construction lien period will
have expired (without any liens having been filed), or Borrower will have obtained, at its option and
expense, an early issue title policy insuring the lien of the Trust Deed against all construction liens that
have been or may be filed against the Project;

(d) A Completion Notice will have been posted in accordance with ORS 87.045 and
Lender or Lender’s representative will have inspected (unless it waives inspection in its sole discretion)
the Project to determine that it was completed substantially and in all material respects in accordance
with the Construction Documents and other applicable requirements;

(e) A final Certificate of Occupancy will have been issu
and all other governmental approvals, licenses, or permits necessary f
the Project will have been obtained; and

or all units in the Project
nd/or occupancy of

® Lender will have received from Borrowergall required ry reporting forms
applicable to the Project in form and substance accepta
documentation as Lender may reasonably request.

3.5  Repayment. Without prejudice to Len8 S and remedies in the Event of Default
or if the conditions precedent to conversion of a Permanent Loan are not satisfied, no
principal or interest with respect to the Loan will b il the last day of the Construction Loan

3.6  Covenants of Borrower. ovenants as follows with respect to the
construction of the Project, unless L compliance in writing:

(a)
the commencement of the Co
accordance with buildi

nstruction of the Project within thirty (30) days after
ruction{Boan Period. All construction work will be done under and in
the City of Happy Valley, Oregon.

ill use best efforts to comply with established Lender policies
ion Strategy, which include twenty percent (20%) participation by
en owned businesses, emerging small businesses, and disadvantaged
business enterpris

(c) ¢ Project will be constructed in a good, workmanlike, and expeditious manner
and will be completed substantially and in all material respects in accordance with the Construction
Documents, as evidenced by the written certification of the Project architect and contractor in form and
substance satisfactory to Lender, by April 1, 2024 (the “Completion Date”), as such date may be
extended due to reasonable force majeure or other excusable delays not in excess of ninety (90) days.
Any change to extend the Completion Date must be approved by the Lender, which approval shall not
be unreasonably withheld, conditioned, or delayed.

(d)  All Construction Documents and the Sources and Uses of Funding Budget will
be approved by Lender in writing and will not be modified subsequent thereto in any material respect
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without Lender’s prior written approval, which approval shall not be unreasonably withheld,
conditioned, or delayed.

(e) Lender and its properly identified agents and representatives will have the right
at any reasonable time during normal business hours to inspect the Project upon prior reasonable notice
of not less than forty-eight (48 hours), observe the work of construction, examine all materials, plans,
specifications, work drawings and other matters relating to the construction, and verify that
construction is progressing in compliance with the Lender-approved disbursement schedule and all
Construction Documents; provided, however, such inspection by Lender is solely for the purpose of

protecting Lender’s rights and interests, and will under no circumstances
Lender (other than on account of Lender’s gross negligence or willful mis
of any Event of Default of Borrower or be a representation that Borro
with the Construction Documents or other applicable laws or requirem
all entry upon the Property shall be subject to safety and security protoco
and uniformly applied during construction of the Project.

pose any liability on

® During construction, Borrower, at 4
front of the Project a sign identifying Lender and Me
and format of the sign will be approved by Lender pri

(g) All funds disbursed hereun
relating to the construction and lease-up o
for Disbursement and line item of the Sour
Borrower shall not loan or otherwise

of Funding Budget, and for no other purpose.
r any part of the Loan proceeds to any person
cting in its sole and absolute discretion.

(h) provide to Lender upon Lender’s reasonable request
supporting documentation of s incurred by Borrower that are shown on the Sources and
itéCtural design expenses, legal and other consultant fees,
construction interes i hether or not such costs are paid from Loan proceeds.

after obtaining Lender’s prior written consent, loans proceeds of the
at a rate of interest (including cash and in-kind payments) exceeding
the Note, Lender may require, in its sole discretion, that any cash or cash
equivalent received b rrower from such other entity as payment for the use of such funds be
refunded to Lender to the extent it exceeds the interest payable under the Note computed at the rate set
forth herein.

) If at any time Lender reasonably determines that the undisbursed Loan proceeds,
together with any sums provided or to be provided by Borrower, by other construction lenders, equity
investors, or by any other third party are insufficient to construct and complete the Project in
accordance with the Construction Documents, Borrower agrees, within fifteen (15) days after written
notice from Lender, to obtain documentation satisfactory to Lender demonstrating the availability of
additional funds as are necessary to enable the Project to be so completed.
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(k) All contractors and subcontractors on the Project will be registered and bonded
in accordance with ORS Chapter 701 and will be licensed by the City for construction work.

()] Borrower agrees to comply with all applicable U.S. Department of Housing and
Urban Development (“HUD”) requirements applicable to the Project and to include any such
requirements in the general contractor’s construction contract, as applicable.

(m)  Borrower covenants that there has been no material change in the Project
financing as described in Section 2.2 above.

3.7 Retainage. Lender may, at its sole discretion, require gorrower to withhold five
percent (5%) retainage of each construction progress payment to
contractor. Final disbursement of retainage will not be authorized unti
period has expired, or Lender has received copies of lien waivers, in form a
Lender, from the general contractor and all subcontractors wh

they have been paid for all work performed. This lien peri

3.8 Contingency Funds. A
Contingency™) is a line item on the Sources and
funds in the event of unforeseen costs, required buil
permitted hereunder and by Senior Lend
Borrower upon compliance with the disbur

ntingency reserve (“Construction
ding Budget and is intended to provide

prior to completion of construction,, Lender determines that the unused portion of the
Construction Contingency is unreasonabiale ion to the amount of work remaining to complete
the Project, Lender may restrict or \V ] se of the remaining portion of the Construction

r to a cash deposit within a specified time period to bring the

Contingency or require Borro
Construction Contingency up t le level, as reasonably determined by Lender.

4. PERM

Section 3.4 are satisfied¥or waived in writing by Lender, and (b) Borrower is not in default under any
provision of this Loan Agreement or any other Loan Document and no event has occurred that, with the
giving of notice or passage of time or both, would constitute an Event of Default; the Loan will be
converted to the Permanent Loan, the initial principal balance of which will be the actual amount
disbursed pursuant to the provisions of Section 3. Except as provided in Section 3.9, Lender will have
no further obligation to advance any funds to Borrower after the Construction Loan Period, whether or
not the Project has been completed. If Borrower has not satisfied the above conditions precedent to the
Permanent Loan conversion within ten (10) days after written notice from Lender, Lender may, in its
sole discretion, (a) require payment in full of the entire outstanding balance on thirty (30) days prior
written notice, or (b) grant Borrower additional time to satisfy all conditions precedent, on such terms
and conditions as Lender may require. In its sole discretion, Lender may (but is not obligated to) make
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further disbursements after expiration of the Construction Loan Period (for example, to pay
construction liens or otherwise for the protection of its collateral for the Loan), and all such
disbursements will be deemed advances and added to the balance of the Loan.

4.2 Permanent Loan Period. The Permanent Loan Period is described in the Note, and
subject to the applicable provisions thereof, upon the Maturity Date all principal and accrued interest
will be due and payable in full.

4.3  Interest; Repayment. During the Permanent Loan Period, principal and accrued
interest will be payable as provided in the Note. Amounts past due, whether by late payment, maturity,
acceleration, or otherwise, will bear interest at the Default Rate.

4.4.  Cash Flow Payment. Borrower will pay to Lender a Cas
the Note.

4.5  Affordable Units. As part of the consideration
to enter into the Regulatory Agreement with Lender and
to the following obligations and conditions, which sha

(a) To be affordable, an afford
with the Allowable Rent defined in the Regulatory

(b) Subject to the term
Affordability Period (*), Borrower will provide

ulatory Agreement, at all times during the
ing units for the Project:
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Unit Size No. of Units | MFI % PBV VASH

Studio, 1-BA 8 30% 2 6
Studio, 1-BA 5 60% 0 0
1-BR, 1-BA 22 30% 9 8
1-BR, 1-BA 28 60% 0
2-BR, 1-BA 19 30% 4 1
2-BR, 1-BA 40 60% 0
3-BR, 2-BA 9 3 5 0
3-BR, 2-BA 11 60% 0 0
2-BR, 1-BA 110 na 0 0
Total 20 15

* If the Affordability period is extendedipursuahto the Note, MFI for the dwelling units below
60% MFI may be increased % M years 61 through 90.

4.6  Income to Re
prospective tenants (“Income

shall require no more than 1.5 to 1.0 income to rent ratio for
uirement”).

(a)
providing Lende

the Income to Rent Requirement will be demonstrated by
time of lea§€-up and upon reasonable written request from Lender during the term

ent, With a copy of all documentation provided to prospective tenants that
explains landlor i

(b) erial violation of the Income to Rent Requirement will not be construed as
an Event of Default (as defined below) but will be considered an Event of Non-Compliance (as defined
below).

5. COLLATERAL

5.1 Trust Deed; Security Interest in Personal Property Collateral. To secure Borrower’s
prompt payment and performance of its obligations under this Loan Agreement and the Note, Borrower
shall grant Lender a lien on the Property and the Project and a continuing security interest in personal
property now or hereafter located on, relating to, or used in connection with the Property or the Project,
as and to the extent provided in the Trust Deed.
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5.2 Personal Property Lien Perfection. Borrower agrees that Lender has the right to file
UCC financing statements, instruments, and documents and Borrower agrees to take such other action
as may be required to perfect or to continue the perfection of Lender’s security interest in the collateral
described in the Trust Deed.

6. BORROWER'S REPRESENTATIONS AND WARRANTIES.

Borrower represents and warrants to Lender as follows:

6.1  Power and Authority. Borrower is a limited partners
existing, and on active status under the laws of the State of Oregon an
enter into the Loan Documents. The General Partner is a limited liabilit
validly existing under the laws of the State of Oregon and has the power a
Loan Documents on behalf of Borrower.

6.2  No Violations or Default. Neither Borrg
or in violation of any indenture or agreement to which if’
regulation, ruling, or requirement of a court or ot
Borrower notice or threatened to give it any notice

ich it is bound, or any order,
y or authority. No creditor has given
nder any material agreement.

6.3  Litigation. No action, suit
any of its affiliates with respect to the P
outcome of which, by itself or take
effect on the business, assets, opera
affect the legality, enforceabili

such litigation, might have a material adverse
condition of Borrower, or (b) which purports to
oan Document.

6.4 Tax Returns a LAl federal, state, and other tax returns of Borrower required
ther taxes applicable to Borrower, including real property

All the collateral described in the Trust Deed is owned by
est in such collateral is free and clear of all liens and encumbrances of
any kind except fi liens and encumbrances set forth Lender Title Policy (“Permitted
Exceptions™).

6.6  Compliance with Laws. Borrower is in material compliance with all federal, state, and
local laws, rules, regulations, ordinances, and orders applicable to it, the Property or the Project, and
the operation thereof, including, without limitation, all applicable health and safety, environmental, and
zoning laws.

6.7  Financial Statements. All financial statements delivered by Borrower to Lender shall,
as of the date thereof, be true, correct, and complete, fairly present the financial condition of the
Borrower and the Project at the dates thereof; and be prepared in accordance with generally accepted
accounting principles and practices in the United States, consistently applied. Such financial
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statements shall be audited if Borrower in the regular course of its business prepares audited financial
statements. Since the date of the most recent financial statements delivered to Lender, there has been
no material adverse change in the financial condition of Borrower or Project.

7. AFFIRMATIVE COVENANTS.

At all times during the term of this Loan Agreement (including the Construction Loan Period)
and until all amounts and obligations owing hereunder and under any other Loan Document will have
been paid and performed, Borrower covenants and agrees as follows:

7.1 Licenses; Maintenance of Business. Borrower will r
validly existing under the laws of the State of Oregon and will keep i
necessary to the proper conduct of its ownership and operation of the Pro

in a limited partnership
rce icenses and permits

7.2 Performance of Obligations. Borrower will inci and interest on the

requirements of the Trust Deed.

7.3  Compliance with Laws and Use . Borrower will comply with, or cause
the Project to comply with, all laws, ordinances, ules, regulations, orders, injunctions, or
decrees of any government agency or i icable to Borrower, the Project, or the
operation thereof, including (a) all applicab
requirements under Section 42 o ue Code and the regulations promulgated
ancy or operation of the Project arising from the
original source of the Loan pgoceed required by Lender, including those affordability
requirements and/or use restrigti rth in the Regulatory Agreement and any other applicable
regulatory agreement encumb

. Borrower will pay and discharge before the same will become
and other obligations for which it is liable or to which its income or

law a lien (other ted Exception) upon the collateral described in the Trust Deed, except
any thereof whose Validify" or amount is being contested in good faith by Borrower in appropriate
proceedings with adequate provision having been made in accordance with generally accepted
accounting principles for the payment thereof if the contest is determined adversely to Borrower. If
Borrower fails to discharge any such claim or lien, Lender may, in its sole discretion and without
waiving the default, pay the same, which payment will, at Lender’s option, be added to the amount
outstanding under the Note.

7.5  Indemnity. Borrower will indemnify and hold Lender, its employees and agents
harmless from and against any and all liabilities, claims, losses, damages, or expenses (including
reasonable attorney fees and title costs and expenses) which any of them may suffer or incur in
connection with (a) the inaccuracy of any of the representations and warranties made herein, (b) any
transaction contemplated by this Loan Agreement or any other Loan Document, and (c) the
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construction or operation of the Project, except to the extent such liabilities, claims, losses, damages, or
expenses arise solely from the gross negligence or willful misconduct of Lender.

7.6 Financial Information. Borrower will provide to Lender periodic financial statements
and other reports required by this Agreement or as otherwise reasonably requested by Lender, including
copies of federal and state tax returns.

7.7  Additional Payments; Additional Acts. From time to time, Borrower will execute and
deliver all such instruments, provide such additional information, and perform all such other acts as
Lender may reasonably request to carry out the transactions contemplated by the Loan Documents.

8. NEGATIVE COVENANTS.

At all times during the term of this Loan Agreement and until a
owing hereunder and under any other Loan Document shal
Borrower will not, directly, or indirectly, without the prior wgi

and obligations
performed in full,

icial interest in Borrower in
al change in Borrower's structure, except

8.1  Ownership/Change in Control. Sel
violation of the terms of the Note or change or permj
as provided in Section 8.6 of the Trust Deed.

8.2  Sale or Merger. Sell or art of the Property or Project except as
8.3 Indebtedness. Exce

new indebtedness in addition
loans made by the partner of

contemplated in this Loan Agreement, incur any
edness secured by Permitted Exceptions other than

8.4 Liens.

en bonded against pursuant to Oregon law, and purchase money security
s incyrred in the ordinary course of Borrower’s business at the Project.

9. EVENTS O ULT.

Any of the following which remain uncured shall be an event of default (each, an “Event of
Default”) under this Loan Agreement:

9.1  Failure to Pay Obligations Under Note and Trust Deed When Due. Borrower fails
to pay any sum due under the Note within fifteen (15) days after the date it is due or fails to pay any
other amount required to be paid by Borrower pursuant to the Trust Deed or the Loan Documents
(including, without limitation, taxes, assessments, insurance and any other payment necessary to
prevent filing or imposition of any liens) within ten (10) days after written notice of nonpayment from
Lender specifying the Event of Default.
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9.2 Failure to Comply with Covenants. Borrower fails to perform or abide by any other
covenant in this Loan Agreement or in the Loan Documents and such failure, to the extent curable, is
not cured within thirty (30) days after written notice from Lender specifying the Event of Default or, if
such breach cannot with due diligence be cured within such period, if Borrower shall fail within such
thirty (30) day period to commence cure of the failure and thereafter diligently prosecute to completion
such cure (which cure in any event will occur within ninety (90) days after the Event of Default notice).

9.3  Failure to Obtain Lender’s Consent to Transaction. Borrower engages in a sale,
transfer, or assignment, or uses Loan proceeds, in violation of the terms of the Note, the Trust Deed, or
the other Loan Documents, or changes the use of the Property without Lende prior written consent.

9.4  Failure to Comply. Borrower defaults under the Note,
Deed (other than as specified in Section 9.1), or the other Loan Docume
of Default within the applicable notice, grace, or cure period, if any, set forth

9.5  Failure to Pay General Debts When Due.

(a) Borrower (i) applies for or co
possession by, a receiver, custodian, trustee, or ligai Pitself or of all or a substantial part of its
property, (ii) admits in writing its inability to pay,
due, (iii) makes a general assignment for the bene
under the United States Bankruptcy Code r in effect), (v) is adjudicated a bankrupt
or insolvent, (vi) files a petition seeking to age of any other law relating to bankruptcy,
insolvency, reorganization, windingap ition or adjustment of debts, (vii) fails to controvert
in a timely or appropriate manner, o : nsents in writing to, any petition filed against it,
in an involuntary action unde $"Bankruptcy Code, or (viii) takes any action for the
purpose of effecting any of the

, (iv) commences a voluntary action

eding pdse is commenced against Borrower, without its consent, in
any court of com jurisdigtion, seeking the liquidation, reorganization, dissolution, windup, or
e debts of Borrower which proceeding or case is not dismissed within

all or a substantial part of its assets which is not dismissed within sixty
(60) days of such ap ent, (iii) an order for relief against Borrower is entered in an involuntary
case under the United States Bankruptcy Code which is not vacated within sixty (60) days of such
entry, (iv)relief is granted to Borrower under any law relating to bankruptcy, insolvency,
reorganization, winding up, or composition or adjustment of debts, or (iv) an order, judgment, or
decree approving or ordering any of the foregoing is entered and continues unstayed and in effect for a
period of sixty (60) days.

9.6  Failure to Disclose Material Facts. Borrower fails to disclose any fact material to the
making of the Loan to Borrower, or upon discovery by Lender of any material misrepresentation by, or
on behalf of, or for the benefit of Borrower.
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9.7  Default Under Other Loans. Borrower defaults under any other loan (including any
construction, permanent, or bond financing) secured in whole or in part by the Property, including any
loan secured by a Permitted Exception, and fails to cure such default within any applicable cure period
after the expiration of all notice and grace periods set forth in the loan documents relating to such loan.
If Borrower cures a default under any other loan, that cure will constitute a cure under the Trust Deed,
the Note, or the other Loan Documents, provided Borrower is not in default of any other provision of
the Trust Deed, the Note, or the other Loan Documents.

9.8  Discontinued Construction. Construction on the Project is
for at least thirty (30) consecutive days without the prior written c
extensions for delays resulting from force majeure events or regulato
control of Borrower, or the Project is abandoned.

ontinued or prohibited
nt of Lender, subject to
idnce issues outside the

9.9  Failure to Diligently Pursue the Project. iligently pursue the
Project during the Construction Loan Period, including th Borrower agrees to
comply with the Project schedule approved by Lender, a Bwhi en delivered by Borrower
to Lender.

9.10 Equity Investor Notice. If an Ev
any of the other Loan Documents, Lender is awar
exercise any of its remedies on account
delivers notice to Borrower will deliver wri
Upon receiving the notice of defaul
but not the obligation to cure, withi
Borrower in this Loan Agree

ent of Default, and Lender intends to
fault, then Lender at the same time as it

is subsection, the Equity Investor will have the right
eriods and upon the same parameters provided to

10 RIGHTS A DEFAULT.
Upon t Event of Default and the expiration of all applicable notice, grace,
and cure perio hereafter, Trustee or Lender may, at its option, exercise any one or

10.1  Acceleration. Lender may declare the entire remaining unpaid balance of principal and
unpaid accrued interest and other charges payable by Borrower pursuant to the Note or any other Loan
Document, to be immediately due and payable in full.

10.2 Foreclosure. At Lender’s direction, the Trustee will foreclose by notice and sale, or
Lender will have the right to foreclose by judicial foreclosure, in either case in accordance with
applicable law. In any judicial foreclosure, Lender will be entitled to obtain a deficiency judgment
(subject to any applicable nonrecourse provisions in the Note) for any amount by which the amount of
the obligations secured hereby exceeds the sale proceeds.
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10.3  Waiver of Rights. Notwithstanding section 10.2, Lender will have the right, at its sole
option, to waive its rights under the Trust Deed and pursue an independent action upon the Note,
unless the Note is nonrecourse by its express terms. The Note, Trust Deed, and other Loan Documents
are separate and distinct instruments separately or collectively enforceable in accordance with their
terms.

10.4  Rights and Remedies. Lender will have any other rights or remedies provided in the
Trust Deed, the Note, the other Loan Documents, or any other instrument delivered by Borrower in
connection therewith, or available at law, in equity, or otherwise in such order and manner as it may
select.

secured, notify obligors of rents to pay Lender directly, and/o
Property or any part thereof,, in its own name sue or otherwise
past due and unpaid, and apply the same, less costs and ¢
reasonable attorney fees, upon any obligations sec
determine.

10.6 Uniform Commercial Code. aye all rights and remedies under the
Oregon Uniform Commercial Code, as to time. Lender will give Borrower
reasonable notice of the time and place of a of any personal property or of the time after
which any private sale or any other jinte itiofl of personal property collateral is to be made.
Reasonable notice will mean noti ten (10) days before the time of the sale or
disposition unless a longer , d¥nder the Oregon Uniform Commercial Code, as
amended from time to time. shall be conducted in accordance with and be subject to all
applicable laws, includi i tion, the Oregon Uniform Commercial Code, as amended

10.7 ising Right§ and Remedies. In exercising its rights and remedies, Lender may

waiver of or prejudice the right otherwise to demand strict compliance with that provision or any other
provision. An election by Lender to pursue any remedy will not exclude pursuit of any other remedy,
and all remedies of Lender under the Trust Deed are cumulative and not exclusive. An election to
make expenditures or take action to perform an obligation of Borrower will not affect Lender’s right to
declare an Event of Default and exercise its remedies under the Trust Deed.

10.8 Foreclosure of Lessee’s Rights - Subordination. Lender will have the right, at its
option, to foreclosure the Trust Deed subject to the rights of any lessee(s) of the Property. Lender’s
failure to foreclose against any lessee will not be asserted as a claim against Lender or as a defense
against any claim by Lender in any action or proceeding. Lender, at any time, may subordinate the
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Trust Deed to any or all the lessees, except that Lender will retain its priority claim to any
condemnation or insurance proceeds.

10.9  Repairs During Redemption. In the event of a judicial foreclosure, the purchaser
during any redemption period may make such repairs and alterations to the Property as may be
reasonably necessary for the proper operation, care, preservation, protection and insuring of the
Property. Any sums so paid, together with interest from the date of the expenditure at the rate provided
in the judgment will be added to the amount required to be paid for redemption of the Property.

10.10 Event of Foreclosure. In the event of any judicial or nonj
the extent permitted by applicable law, Lender in its discretion may use
real estate and personal property, designate the order of sale, and may.
personal property as an integrated unit or separately. Any person pe
purchase at any sale.

icial foreclosure sale, to
gle notice covering both

security protection advances, then to payment of the : ations (which includes any
applicable prepayment premium or fee) in any ord ender chooses, and then to any other person

10.12 Borrower’s Waiver of Ri
order and/or combinations in which any of will be sold, and any right to have any of the
collateral marshaled upon any sale knowledges that there is no fiduciary relationship

into or indebtedness incurred on the exercise of such right may be
f Borrower, and Lender is hereby irrevocably appointed attorney-in-
fact (the appoint pled with an interest) to enter into the contract, incur such obligations,
enforce contracts or eements theretofore made by or on behalf of Borrower, and to do any and
all things necessary oF proper to complete the work of construction, including the signing of
Borrower’s name to such contracts and documents as may be deemed necessary by counsel for Lender.
In no event will Lender be required to use its own funds to complete the Project if undisbursed Loan
funds are insufficient, but Lender may, at its option, advance such funds. Any funds so advanced will
be payable to Lender by Borrower on demand together with interest thereon at the Default Rate (as
hereinafter defined) and shall be secured by the Trust Deed.

exercised by L

(b) Lender will have the right to suspend or terminate its obligation to make further
disbursement of Loan proceeds.
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10.14 Interest on Default. Upon the occurrence of any Event of Default, interest under the
Note will accrue interest on the unpaid principal balance from the date of the Event of Default, or if the
Event of Default is a payment default, from the date the first unpaid payment was due, at a rate equal to
twelve percent (12%) per annum, or the maximum interest which may be collected from the holder of
the Note under applicable law if less (the “Default Rate™). If the unpaid principal balance and all
accrued interest are not paid in full on the Maturity Date, the unpaid principal balance and all accrued
interest will bear interest from the Maturity Date at the Default Rate.

cribed in Section 10 are
ent, at law, or in equity.

10.15 Rights and Remedies Cumulative. All rights and remedies
cumulative and in addition to any other remedy Lender may have by a
Partial exercise of any right or remedy will not limit or restrict Lend
right or remedy nor will it restrict Lender’s contemporaneous or subsequ
or remedy.

10.16 No Waiver. No failure or delay of Lende
operate as a waiver of that right or any other right. No
Trust Deed or any other Loan Document will be effeéti
instance and for the purpose given. No notice o

g$S in writing, and then only in specific
Borrower will entitle Borrower to any

10.17 Payment of Costs of Coll Event of Default, or in case litigation is
commenced to enforce or construe any term eed, the Note, or any other Loan Document,
the losing party will pay to the prevaili amounts as will be sufficient to cover the cost and

10.18 Additio
obligation, to cure a er hereunder, and Lender agrees to accept cures tendered by
the Equity Investog behalf ofithe Borrower and such cure shall be accepted or rejected on the same

11.1  Project Operation. Borrower shall cause the Project to be operated in a manner to
ensure the Project meets the long-term affordable housing goals of the County and continues to be an
asset contributing to the stable inventory of affordable housing in the County. Borrower’s obligations
described in this section will remain in effect for sixty (60) years after the date the final Certificate of
Occupancy for the Project is issued, subject to extension as contemplated in the other Loan Documents.

112 Asset Management. Borrower shall manage or oversee the management of the Project
according to the following:

(a) Regulatory Agreement entered into of even date hereof;
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(b) Pro Forma,;
(c) Project Operating Budget; and
(d) The Asset and Property Management Plan.

11.3  Property Management. At all times at least 60 days before the expected receipt of an
initial Certificate of Occupancy for the Project, Borrower will cause the Project to be professionally
managed either self-managed or by a property manager reasonably acceptable to Lender; provided that
Lender agrees Quantum Residential will be the initial property manager. ThegProject will be operated
and maintained in compliance with all applicable laws and regulations in nner to ensure maximum
benefits intended by the public investment. Upon request by Lender, r than one hundred
twenty (120) days prior to completion of the Project, Borrower will pro der with a copy of the
management agreement for the Project and any other documents and related to the
operation of the Project which Borrower has in its possessio
without unreasonable effort or expense. Any change in
Lender, whose approval will not be unreasonably withhe

11.4 Unit Rents.

o ensure that (i) the intended target
reement, (ii) the Project operating costs,

(b) The Pro For \v : on projection of changes in Gross Revenue and

acknowledge that the Pro Forma is a projection based on the
the closing of the Loan and the Parties agree that the Pro

Project. However, Lender an
best available information at

ustry standards and changes in the local housing market. Negative
formance of the Project can affect the Lender’s expectation of
t risk. If the actual rents are significantly lower than the rents proposed
in the Asset and Pr anagement Plan, Borrower must explain the variation in writing to the
reasonable satisfaction of Lender or must present to Lender a plan reasonably acceptable to Lender to
correct the causes of the lower rents. Failure to do so will result in the Project being placed on

9 13

Lender’s “watch list”, which will result in greater monitoring by the Lender.

11.5 Reporting. Borrower shall provide to Lender periodic financial statements and other
reports as reasonably requested by Lender, including copies of federal and state tax returns, which will
meet the requirements of Section 6.7. On the first day of the fourth month after the end of Borrower’s
Fiscal Year, Borrower shall provide to Lender Project performance reports in a form approved by
Lender. Borrower must also provide an audited financial statement (if required in Section 6.7), or an
unaudited year-end financial statement. The first Project performance report is due for the Fiscal Year
in which the initial Certificate of Occupancy is issued, and Lease-up Period begins. The Project
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performance report will provide data to be used by Lender to determine Borrower’s compliance with
the terms of the Loan.

11.6  Site Visits. Lender, or its identified agents, shall have the right, upon reasonable notice
of not less than forty-eight (48) hours and subject to safety and security protocols and procedures
employed and uniformly applied at the Project and to the rights of tenants in lawful possession, to
periodically enter the Project during normal business hours for the purpose of: (i) inspection of the
Project to ascertain that the Project (including site, exterior, common areas and interior units) is
maintained in a safe, clean, habitable condition and in a manner to prolong the Project’s physical life;
and (ii) inspection of Project records to determine compliance with and documentation of household
income, income eligibility and recertification procedures as well as other t of the funding sources.

11.7 Lender’s Monitoring Role. Lender will strive to coor
other lenders to the Project with the goal of lessening the burden on Borro e and Lender to
determine whether or not the Project complies with the requi
applying appropriate due diligence to mitigate the risk of Prgj
for the period set forth in the Regulatory Agreement.

11.8 Replacement Cost and Capital I
Lender will enter into the Reserve Agreement, in
Reserve Account which will run with the Property
date the final Certificate of Occupancy for j
the following:

Reserve Agreement. Borrower and
er will agree to establish and maintain a
in effect for sixty (60) years after the
ed. The Reserve Agreement will include

(a) Minimum do deposited annually in the Reserve Account.

(b) A description o
written approval.

ch type and number of disbursements require Lender’s prior

at Borrower provide a bank statement to Lender annually
erve Account and activity in the Reserve Account for the reporting

Lender every tenth (10thy anniversary of the commencement of the Permanent Loan Period.

(c) A requirement that Borrower provide annually a summary of capital
improvements completed and/or paid for in the reporting year and a projection of planned capital
expenditures for the next year commencing with the first full calendar year in which the Permanent
Loan Period commences.

Any reserve account to be maintained by Borrower with or at the request of the Senior
Permanent Lender for replacement or capital items or extraordinary repairs shall serve as, and will
satisfy the requirements for, the Reserve Account required by the Reserve Agreement. Borrower will
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furnish Lender with reports on account status and account activities upon request. Once the Senior
Permanent Lender’s loan is repaid and the requirements of the Senior Lender have been fulfilled,
Borrower will comply with the requirements of the Reserve Agreement.

11.9  Non-Compliance with Section 11. It will be an Event of Non-Compliance (each, an
“Event of Non-Compliance”), but not an Event of Default if Borrower (i) fails to provide periodic
reports according to Section 11.5; (ii) fails to manage the Project as described in the Asset and Property
Management Plan submitted by Borrower; (iii) violations the Income to Rent Requirement according
to Section 4.6; or (iv) targets rents at a level significantly lower than those proposed in the Asset and
Property Management Plan. In the event of an Event of Non-Compliance, Legider may apply any
reasonable interactions necessary to remedy the failures described above, inluding but not limited to:

(a) Lender may increase monitoring of the Project op

term of the Loan that
prudent manner, Lender

(b) If Lender reasonably determines at ag
Borrower’s property manager is not performing its duti
may require Borrower to retain as soon as practicak roperty manager reasonably
acceptable to Lender; provided that, any removal manager shall be subject to the prior
approval of Senior Lender and Equity Investor, as i nd/or

(©) Lender may require
and approved by Lender, which includes
achieve the desired results.

ions to be monitored for follow-through to

Failure to comply withy the r € stablished by Lender pursuant to this Section may
result in Borrower’s ineligibiligy for funding for future projects.

oan Period begins, notwithstanding any other provision of the Note or
this Loan Agreemen bject to the qualifications set forth below in this section, the obligation to
pay the indebtedness evidenced by or arising under the Note will be nonrecourse as to Borrower and its
partners except as to their rights, if any, in the collateral described in the Trust Deed, and no personal
judgment may be obtained against Borrower or any of its partners; provided, however, that Borrower
and its general partner will be personally liable for (a) failure to pay taxes, assessments, or other
charges which could result in liens (including construction liens) against the collateral described in the
Trust Deed, (b) retention by Borrower or its general partner of any rental or other income or insurance
or condemnation proceeds arising with respect to such collateral which, under the terms of the Trust
Deed, should have been paid to Lender, and (c) any liability or losses incurred by Lender as a result of
any fraud or misrepresentation by Borrower in connection with this Loan.
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12.2  Counterparts. This Loan Agreement may be executed in any number of counterparts,
and any single counterpart or set of counterparts signed, in either case, by all the Parties hereto will
constitute a full and original instrument, but all of which will together constitute one and the same
instrument.

12.3  Survival. All agreements, representations, and warranties will survive the execution
and delivery of this Loan Agreement, any investigation at any time made by Lender or on its behalf, the
making of the Loan, and the delivery of the Note.

12.4 Notice. Any notice required or permitted under this Loan
and will be deemed effective; (1) when actually delivered in person, (

eement will be in writing

To Borrower:

with a copy to:

\v
U:S” Bancorp Tower

1 KASW 5th Avenue, Suite 3400
and, OR 97204

clephone Number: (503) 205-2521

E-Mail Address: ryan.nisle@millernash.com

courtesy notice t U.S. Bancorp Community Development Corporation
Attention: Director of LIHTC Asset Management
1307 Washington Avenue, Suite 300
Mail Code: SL MO RMCD
St. Louis, MO 63103

with a copy to: Kutak Rock LLP
Attention: Jill Goldstein
The Omaha Building
1650 Farnam Street
Omaha, NE 68102
Telephone Number: (402) 346-6000
E-Mail Address: jill.goldstein@kutakrock.com
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If to Lender: Housing Authority of Clackamas County
Attention: Devin Ellin
PO Box 1510
13900 S Gain Street
Oregon City, OR 97045
Telephone Number: (503) 650-3417
E-Mail Address: dellin@clackamas.us

with a copy to: Clackamas County Counsel
Attention: Stephen L. Madkour
2051 Kaen Road, Suite 254
Oregon City, Oregon 97045
Telephone Number: (503) 655-8362

12.5  Successors and Assigns. This Loan Ag¢ ‘@ ill be binding upon and will inure to
i e$s0rs and assigns. Notwithstanding the
ject through foreclosure, or deed in lieu
of foreclosure, neither the Senior Lender, nor any su haser of the Project following such
foreclosure, or deed in lieu of foreclosure, successor or assign” of Borrower.

12.6 Governing Law. Jhi eement and the other Loan Documents will be
governed by and construed under Qregonila out regard to the conflict of law provisions of
Oregon law.

12,7  Assignmen not assign this Loan Agreement without the prior written
consent of Lender which conse ithheld in Lender’s sole discretion.

12.8 fior Loan Agreements; Headings. This Loan Agreement may not be

an instrument in writing signed by Borrower and Lender. This Loan
the other Loan Documents, reflects and sets forth the entire agreement
and understanding o arties with respect to the subject matter hereof, and supersede all prior
agreements and understandings relating to such subject matter. The headings in this Loan Agreement
are for the purpose of reference only and will not limit or otherwise affect any of the terms hereof.

12.9  Reecitals. The Recitals are incorporated into this Agreement as if set forth herein.
12.10 Validity; Severability. If any provision of this Loan Agreement is held to be invalid,
such event will not affect, in any respect whatsoever, the validity of the remainder of this Loan

Agreement, and the remainder will be construed without the invalid provision to carry out the intent of
the Parties to the extent possible without the invalid provision.
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12.11 Exhibits. Any exhibits attached to this Loan Agreement and referred to herein are
incorporated in this Loan Agreement as if they were fully set forth in the text hereof,

12.12° Time of Essence. Time is of the essence of this Loan Agreement and each of the Loan
Documents.

12.13 No Third-Party Beneficiaries. This Loan Agreement is not intended to confer upon
any person other than the Parties to this Loan Agreement any rights or remedies under this Loan
Agreement; provided that, Equity Investor, general partner (or the sole member of general partner) of
Borrower shall have the right, but not the obligation, to cure any Event of Default hereunder and such
cure shall be accepted or rejected on the same basis as though such cure wef€ tendered by Borrower.

[The remainder of this page intentionally left
The next page is the signature page.]
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IN WITNESS WHEREOF, the Parties have caused this Loan Agreement to be executed by
their duly authorized representatives as of the Effective Date.

LENDER:

HOUSING AUTHORITY OF CLACKAMAS COUNTY,
a public body corporate and politic of Clackamas
County, Oregon

By: %%/{ W

Toni Karter
Interim Executive Director

BORROWER:

GOOD SHEPHERD LIMITED PARTNERSHIP
an Oregon limited partnership

By: GOOD SHEPHERD VILLAGE LLC
an Oregon limited liability company
Its: General Partner

By: CARITAS COMMUNITY HO ORATION
an Oregon nonprofit ion
Its: Sole Member
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IN WITNESS WHEREOF, the Parties have caused this Loan Agreement to be executed by
their duly authorized representatives as of the Effective Date.

LENDER:

HOUSING AUTHORITY OF CLACKAMAS COUNTY,

a public body corporate and politic of Clackamas
County, Oregon

By:

Toni Karter

Interim Executive Director
BORROWER:

GOOD SHEPHERD LIMITED PARTNERSHIP
an Oregon limited partnership

By: GOOD SHEPHERD VILLAGE LLC
an Oregon limited liability company
Its: General Partner

By: CARITAS COMMUN HOUSING ORATION
an Oregon nonprofit co
Its: Sole Member

Signature Page — Loan Agreement (Good Shepherd Village)
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EXHIBIT A

Legal Description

Real property in the County of Clackamas, State of Oregon, described as follows:

A TRACT OF LAND LOCATED IN THE NORTHWEST ONE-QUARTER OF SECTION 6,
TOWNSHIP 2 SOUTH, RANGE 3 EAST, WILLAMETTE MERIDIAN, CLACKAMAS
COUNTY, OREGON BEING THAT TRACT OF LAND RECORDED AS FEE NO, 75024721,
CLACKAMAS COUNTY DEED RECORDS AND MORE PARTICULARLY DESCRIBED
AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SEC

THENCE SOUTH 09° 44’ 59" EAST, A DISTANCE OF 177.15 FEET
CORNER OF SAID FEE NO 75024721 TRACT AND A TONT
WAY LINE OF SE 162ND AVENUE (HAVING A H TH OF 30 FEET) AND THE
TRUE POINT OF BEGINNING;

THENCE ALONG THE BOUNDARIES O
FOLLOWING COURSES AND DISTANC
NORTH LINE OF SAID FEE NO 75024721
THE NORTHEAST CORNER THEREQE;

NO 75024721 TRACT THE
0O 89° 13' 40" EAST ALONG THE
STANCE OF 1,630.19 FEET TO

4721 TRACT, A DISTANCE OF 1,632.45 FEET, (TO

THE EAST RIGH& OF W SE 162ND AVENUE);

THENCE
OF 25.00 F

00' 00% WEST (ALONG SAID RIGHT OF WAY LINE), A DISTANCE

THENCE NORT '40" EAST, A DISTANCE OF 272.00 FEET;
THENCE NORTH, A DISTANCE OF 198.00 FEET;

THENCE NORTH 89° 13' 40" EAST, A DISTANCE OF 600.00 FEET;
THENCE NORTH 00° 00' 00" WEST, A DISTANCE OF 200.00 FEET;

THENCE SOUTH 89° 13' 40" WEST, A DISTANCE OF 872.00 FEET (TO THE EAST RIGHT
OF WAY LINE OF SE 162ND AVENUE);

THENCE NORTH 00° 00' 00" WEST (ALONG SAID RIGHT OF WAY LINE), A DISTANCE
OF 25.00 FEET TO THE TRUE POINT OF BEGINNING.
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EXHIBIT B
Pro Forma

[The Pro Forma is set forth on pages B-2 through B-8 which follow.]
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SOURCES OF FUNDING

Project Name: Good Shepherd Village Date: 1/31/2022
COMMERCIAL
Anticipated or Anticipated or
. Initial Final Firm 1 Firm
Funding Source Application  Application SEHLS Commitment commercial Commitment
Date Date
OHCS Programs
4% LIHTC (Equity) $21,081,823 Conditicnal 3/7/2022
Housing Preservation Funds
Weatherization $166,495 Committed 10/14/20
PSH 3,500,000 | Committed  7/1/2Q
Total OHCS Grants & Equity| $24,748,318 $0 30
NON-OHCS GRANTS (list)
Total NON-OHCS Grants| $0 $0 $0
LOANS (list as applicable)
Permanent Loan Banner Bank $13,154,975 d 1/24/2022
Seller Loan $2,698,000 Co d 6/16/2021
Metro Bond $18,330,000 mmi 8/6/2020
Total NON-OHCS Loans| $34,182,975 | $0
APPLICANT CONTRIBUTIONS (list additional as
Cash
Deferred Development Fee Committed 6/16/2021
Recontributed Fee Committed 6/16/2021
Total Applicant Co $0
OTHER: (iist additional
Historic Tax Credits
Cash flow During Reha
Total Other FUnds|[ $0 $0 $0
TOTAL FUND SOURCES $65,173,537 $0 {Note: Total Fund Sources must $0
(initial) Surplus or Gap $0 match "Total Project Cost” from
Uses of Funding page.)
Other OHCS non-equity sources:
Oregon Affordable Housing Tax Credit (OAHTC) $0 (loan amount from OAHTC worksheet)

Construction bridge loan
Predevelopment Loan

Other Non-OHCS sources:

Other
Cther

Sources

(enter loan amount)
(loan amount)

2/22/2022
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EXECUTION COPY

EXHIBIT C

Project Operating Budget

[The Project Operating Budget is set forth as part of the Pro Forma, Exhibit B.]
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C-1 — Loan Agreement (Good Shepherd Village)



EXECUTION COPY

EXHIBIT D

Sources and Uses Funding Budget

[The Sources and Uses Funding Budget is set forth as part of the Pro Forma, Exhibit B.]

&
N
N

D-1 - Loan Agreement (Good Shepherd Village)



EXHIBIT E

Request for Disbursement

The Request for Disbursement is set forth on pages E-2 and E-3 which follow.]
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E-1 - Loan Agreement (Good Shepherd Village)



HOUSING AUTHORITY OF CLACKAMS COUNTY
METRO AFFORDABLE HOUSING BOND PROGRAM
Request for Disbursement

Project Number Project Title and Period Total Amount of Contract

TaxID # Name and Address of Sponsor Contact Name & Phone

Period Covered by Request
From: To:

Summary of Request (List Amounts by Funding Source)
Funding Source: Metro Bond F

Approved Amount

Expended to Date

Received to Date

Payments in Transit

Amount of Request

| hereby certify that the i
is true andaccurate to the

ntained in this form and any accompanying materials
nowledge.
Signature: Date:

Housing Authorit mas County HACC Use Only

Attn: Devin Ellin initial & Date
13930 Gain Street Program Number|
Oregon City, Oregon 97045 Request Approved
Cell: (971)227-0472 Drawdown Performed

Draw Number

Payment Requested

P.O. Number

Payment Request
Approved

E-2 — Loan Agreement (Good Shepherd Village)



Summary of Expenditures

Project:

Housing Authority of Clackamas County Metro Affordable Housing Bond Program

Approved Expended This

Budget Categories - Uses Budget Period

Expended to Remaining
Date Balance

Property Acquisition

Title, Recording Fees

Development/Professional
Services Costs

Construction Costs

Permits, Fees and System
Development Charges

Other Costs (specify)

Developer Fee

Uses Subtotal

Total Metro Bond Program
Retainage for project

% retaina

I TOTAL

Explanatory Budget Notes {if neede

M/W/DBE/ESB ting:
Amounts
Total amount of expended this
Uses contracts period

Construction Costs (hard costs)

Development Costs (soft costs)

Other Costs (specify)

TOTAL

E-3 — Loan Agreement (Good Shepherd Village)

Total # of
M/W/DBE/ES
8
contracts to date:
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