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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (together with any supplemental Loan
and Security Agreements, the “Loan Agreement”) is made as of December 1, 2014, among CITY
OF LOS ANGELES, a municipal corporation and charter city of the State of California (together
with its successors and assigns, the “Governmental Lender”), MARTHA BRYANT VILLAGE
II, L.P., a California limited partnership (the “Borrower”), U.S. BANK NATIONAL
ASSOCIATION, a national banking association, with a principal office located in Los Angeles,
California, as Fiscal Agent (together with any successor fiscal agent hereunder, the “Fiscal Agent”)
and BOSTON PRIVATE BANK & TRUST COMPANY, a Massachusetts chartered trust
company (together with any successor Funding Lender hereunder, the “Funding Lender”).

Terms defined in this Loan Agreement are used as defined. Unless otherwise indicated,
references to Articles or Sections refer to those in this Loan Agreement. The words “including,”
“included,” and “include” shall, unless the context requires otherwise, be deemed to be followed
by the words “without limitation.”

RECITALS

WHEREAS, pursuant to Section 248 of the City Charter of the City of Los Angeles and
Article 6.3 of Chapter 1 of Division 11 of the City of Los Angeles Administrative Code, as
amended (collectively, the “Law”), and in accordance with Chapter 7 of Part 5 of Division 31 of
the Health and Safety Code of the State of California (the “Act”), the Governmental Lender is
empowered to issue its revenue bonds, notes or other evidences of indebtedness to finance the
acquisition, rehabilitation, construction and development of multifamily rental housing for persons
of low and moderate income at prices or rentals they can afford; and

WHEREAS, the Act and the Law authorize the Governmental Lender: (a) to make loans
to provide financing for multifamily residential housing located within the jurisdiction of the
Governmental Lender; (b) to issue its revenue bonds, notes or other evidence of indebtedness for
the purpose of obtaining moneys to make such loans and provide such financing, to establish
necessary reserve funds and to pay administrative costs and other costs incurred in connection with
the incurrence of such indebtedness of the Governmental Lender; and (c) to pledge all or any part
of the revenues and receipts to be received by the Governmental Lender from or in connection
with such loans in order to secure the payment of the principal or prepayment amount of and
interest on such bonds, debentures, notes or other evidence of indebtedness; and

WHEREAS, the Governmental Lender has executed and delivered to the Funding Lender
its Multifamily Mortgage Revenue Note, (Martha Bryant Manor Apartments) Series 2014 (the
“Tax Exempt Note”) under its private activity volume cap described in Section 146 of the Code,
evidencing its limited obligation to make the payments due to the Funding Lender under this Loan
Agreement; and

WHEREAS, the Borrower has requested the Governmental Lender to enter into this Loan
Agreement under which Funding Lender (a) will advance funds to or for the account of the
Governmental Lender for the purchase of the Tax Exempt Note, and (b) apply the proceeds of the
Tax Exempt Note to make a loan (the “Loan”) to the Borrower to finance the acquisition,
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rehabilitation, construction and equipping of a multifamily rental housing development located at
8300 and 8327 South Hoover, Los Angeles, California, known as Martha Bryant Manor
Apartments (the “Project™); and

WHEREAS, pursuant to this Loan Agreement, the Borrower agrees to make payments to
the Governmental Lender in an amount which, when added to other funds available under this
Loan Agreement, will be sufficient to enable the Governmental Lender to repay the Tax Exempt
Note and to pay all costs and expenses related thereto when due; and

WHEREAS, simultaneously with the delivery of this Loan Agreement, the Borrower will
enter into a forward starting Swap Agreement (defined herein) and will be obligated to make
payments thereunder; and

WHEREAS, the obligations of the Borrower under this Loan Agreement will be secured
by a lien on and security interest in the Project pursuant to a [Multifamily Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing] dated of even date herewith (as it
may be supplemented or amended, the “Deed of Trust™), made by the Borrower in favor of the
Governmental Lender, as assigned to the Fiscal Agent.

NOW, THEREFORE, THIS LOAN AGREEMENT WITNESSETH:

In consideration of the mutual agreements contained in this Loan Agreement and other
good and valuable consideration, the receipt of which is hereby acknowledged, the Governmental
Lender, the Borrower, the Funding Lender and the Fiscal Agent agree as set forth herein for their
own benefit and for the benefit of the Funding Lender and any future holder of the Tax Exempt
Note, provided that any financial obligation of the Governmental Lender hereunder shall not be a
general obligation of the Governmental Lender nor a debt or pledge of the faith and credit of the
State of California, but shall be payable solely from the Funds and Revenues pledged under this
Loan Agreement.

ARTICLE 1

GRANTING CLAUSES OF BORROWER AND PLEDGE AND ASSIGNMENT BY
GOVERNMENTAL LENDER

Section 1.01. Granting Clauses of Borrower. For and in consideration of the Loan to
be made hereunder and in order to secure (a) the payment of $9,500,000, with interest thereon and
premium due, if any, in the amounts and at the times provided in the Tax Exempt Note (unless the
outstanding principal balance of the Tax Exempt Note shall be earlier paid as provided in the Tax
Exempt Note), (b) the payment of all other charges provided for in this Loan Agreement and all
other moneys secured hereby, (c) the satisfaction and performance of all covenants and agreements
contained in this Loan Agreement, and (d) the payment and performance of any and all of the Loan
Documents, the Borrower does hereby grant, bargain, sell, convey, assign, transfer, and grant a
security interest to the Fiscal Agent and to its successors and assigns, in any Fund or account
established under this Loan Agreement, and all products and proceeds of any of the foregoing.

Section 1.02. Pledge and Assignment by Governmental Lender. The Governmental
Lender assigns and pledges to the Fiscal Agent in trust upon the terms hereof (a) all Revenues to

4835-9134-0062.2



be received from the Borrower or derived from any security provided hereunder, (b) all rights to
receive such Revenues and the proceeds of such rights, (c) all funds and investments held from
time to time in the Funds (except the Expense Fund) established under this Loan Agreement and
(d) all of its right, title and interest in this Loan Agreement, including enforcement rights and
remedies but excluding the following “Reserved Rights™: (i) the rights of the Governmental Lender
pursuant to provisions for consent, concurrence, approval or other action by the Governmental
Lender, notice to the Governmental Lender or the filing of reports, certificates or other documents
with the Governmental Lender; (ii) the right of the Governmental Lender to any payment or
reimbursement pursuant to Section 10.01(b), Section 10.03 and Section 8.03(a), (c) and (d); and
(iii) the powers of the Governmental Lender as stated herein to enforce such rights set forth in
subclauses (i) and (ii) above.

ARTICLE 11

DEFINITIONS

The following terms as used in this Loan Agreement, the Tax Exempt Note, and any
certificate or document executed in connection therewith shall have the following meanings (or
are defined elsewhere in this Loan Agreement as indicated below) unless the context otherwise
indicates. All accounting terms not specifically defined herein shall be construed in accordance
with GAAP, consistently applied.

“Act” has the meaning assigned to such term in the recitals above.

“Additional Payments” means the amounts required to be paid by the Borrower under
Section 10.01(b).

“Approved Transferee” means (a) a “qualified institutional buyer” (“QIB”) as defined in
Rule 144A promulgated under the Securities Act of 1933, as in effect on the date hereof (the
“Securities Act”) that is a financial institution or commercial bank having capital and surplus of
$5,000,000,000 or more, (b) an affiliate of the Funding Lender, or (c) a trust or custodial
arrangement established by the Funding Lender, one of its affiliates or another QIB, the beneficial
interests in which will be owned only by QIBs without restriction as to the form of business or
capital and surplus.

“Assignment” means the Assignment of Project Documents dated as of [DATED DATE]
by the Borrower in favor of the Funding Lender.

“Assignment of Deed of Trust” means the Assignment of Deed of Trust and Loan
Documents dated as of December 1, 2014 by the Governmental Lender in favor of the Fiscal
Agent.

“Assignment of Management Agreement” means the Assignment of Management
Agreement dated as of December 1, 2014 by the Borrower, the Funding Lender and Barker
Management, Inc., a California corporation, as manager.

“Authorized Attesting Officer” means the City Treasurer of the Governmental Lender, or

such other officer or official of the Governmental Lender who, in accordance with the laws of the
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State, the bylaws or other governing documents of the Governmental Lender, or practice or
custom, regularly attests or certifies official acts and records of the Governmental Lender, and
includes any assistant or deputy officer to the principal officer or officers exercising such
responsibilities.

“Authorized Officer” means the Mayor, the General Manager, any Interim General
Manager, Assistant General Manager or Interim Assistant General Manager, Executive Officer or
the Director or Acting Director—Finance and Development Division of the City of Los Angeles
Housing and Community Investment Department, and any other, officer or employee of the
Governmental Lender designated to perform a specified act, to sign a specified document or to act
generally on behalf of the Governmental Lender as evidenced by a written certificate furnished to
the Funding Lender, the Fiscal Agent and the Borrower containing the specimen signature of such
person and signed on behalf of the Governmental Lender by the Mayor, the General Manager, any
Interim General Manager, any Assistant General Manager or Interim Assistant General Manager,
Executive Officer or the Director or Acting Director—Finance and Development Division of the
City of Los Angeles Housing and Community Investment Department. Such certificate may
designate an alternate or alternates, each of whom shall be entitled to perform all duties of the
Authorized Officer.

“Authorized Signatory” means the person designated to act for the Fiscal Agent by written
certificate furnished to the Governmental Lender, the Funding Lender and the Borrower.

“Bankruptcy” means the filing of a petition in bankruptcy (or the commencement of a
bankruptcy or similar proceeding) by or against the Borrower or the Governmental Lender under
any applicable bankruptcy, insolvency, reorganization, or similar law now or hereafter in effect
which, in the case of a proceeding brought against the Borrower or the Governmental Lender, is
not dismissed within 60 days.

“Borrower” has the meaning given such term in the first paragraph of this Loan Agreement.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, or (c) any other
day on which banks are authorized or required to be closed in Boston, Massachusetts or the
muntcipality in which the Principal Office of the Fiscal Agent is located.

“Capital Assets” means, with respect to the Borrower, as to any fiscal period, assets that in
accordance with GAAP are required or permitted to be amortized or depreciated on a statement of
financial position.

“Capital Leases” means, with respect to the Borrower, leases, conditional sales contracts,
and other title retention agreements relating to the purchase or acquisition of Capital Assets.

[“Cash Collateral Assignment and Security Agreement” means the Cash Collateral
Assignment and Security Agreement dated as of December 1, 2014 among the Borrower,
Wilmington Trust, N.A., as collateral agent and the Funding Lender.]

“Closing Costs™ shall mean the Governmental Lender’s Closing Fee and the fees, costs,
expenses and other charges incurred in connection with the Funding Lender’s purchase of the Tax
Exempt Note and the Governmental Lender’s funding of the Loan with the proceeds of the Tax
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Exempt Note, the negotiation and preparation of this Loan Agreement and each of the other Loan
Documents and shall include, but shall not be limited to, the following: (a) counsel fees (including
but not limited to Tax Exempt Note Counsel, counsel to the Governmental Lender, the Borrower’s
counsel, Fiscal Agent’s counsel, and Funding Lender’s counsel); (b) financial advisor fees incurred
in connection with the closing of the Tax Exempt Note and the Loan; (c) certifying and
authenticating agent fees and expenses related to the Tax Exempt Note and the funding of the
Loan; (d) any recording fees; (¢) any additional fees charged by the Governmental Lender, the
Funding Lender or the Fiscal Agent; and (f) costs incurred in connection with the required public
notices generally and costs of the public hearing related to the Tax Exempt Note and the funding
of the Loan and financing of the Project with the proceeds thereof.

“Closing Date” means the date of delivery of the Tax Exempt Note to the Funding Lender
against payment therefor.

“Code” means the Internal Revenue Code of 1986, as in effect on the Closing Date and
thereafter from time to time amended, and any regulations promulgated thereunder, including,
without limitation, any Treasury Regulations or Temporary or Proposed Regulations, as the same
shall from time to time be amended, including (until modified, amended, or superseded) Treasury
Regulations or Temporary or Proposed Regulations promulgated under the Internal Revenue Code
of 1954, as amended.

“Completion Certificate” has the meaning given such term in Section 6.02.

“Contingency Draw Down Agreement” shall mean the Contingency Draw Down
Agreement dated as of December 1, 2014 among the Funding Lender, the Borrower and Fiscal
Agent and their respective successors and assign relating to possible conversion of the Tax Exempt
Note from a draw down note to a fully funded note.

“Continuing Disclosure Agreement” shall mean that certain Continuing Disclosure
Agreement dated as of December 1, 2014, between the Borrower and the Funding Lender, pursuant
to which the Borrower agrees to provide certain information with respect to the Project, the
Borrower and the Tax Exempt Note subsequent to the Closing Date, as amended, supplemented or
restated from time to time.

“Costs of Collection” means all reasonable attorneys’ fees and reasonable out-of-pocket
expenses incurred by the Funding Lender, and all other fees, costs, and expenses incurred by the
Funding Lender; including but not limited to, costs and expenses associated with travel on behalf
of the Funding Lender; which costs and expenses are directly or indirectly related to the Funding
Lender’s efforts to collect or enforce the Tax Exempt Note, this Loan Agreement, or any of the
Funding Lender’s rights, remedies, powers, privileges, or discretions against or in respect of the
Borrower (whether or not suit is instituted in connection with any of the foregoing).

“Deed of Trust” means the [Multifamily Deed of Trust, Assignment of Rents, Security
Agreement and Fixture Filing] dated as of December 1, 2014 from the Borrower to the
Governmental Lender, as assigned to the Fiscal Agent.

“Default” means any event or condition, which, with the passage of time or giving of notice
or both, would constitute an Event of Default.

4835-9134-0062.2



“Default Rate” has the meaning given such term in the form of Tax Exempt Note attached
hereto as Exhibit A.

“Determination of Taxability” shall mean (a) a determination by the Commissioner or any
District Director of the Internal Revenue Service, (b) a private ruling or Technical Advice
Memorandum concerning the Tax Exempt Note issued by the National Office of the Internal
Revenue Service in which Governmental Lender and the Borrower were afforded the opportunity
to participate, (c) a determination by any court of competent jurisdiction, (d) the enactment of
legislation or (e) receipt by the Funding Lender, at the request of the Governmental Lender, the
Borrower or the Funding Lender, of an opinion of Tax Exempt Note Counsel, in each case to the
effect that the interest on the Tax Exempt Note is includable in gross income for federal income
tax purposes of any holder or any former holder of all or a portion of the Tax Exempt Note, other
than a holder who is a “substantial user” of the Project or a “related person” (as such terms are
defined in Section 147(a) of the Code); provided, however, that no such Determination of
Taxability under clause (a) or (c) shall be deemed to have occurred if the Governmental Lender
(at the sole expense of the Borrower), the Funding Lender (at the sole expense of the Borrower) or
the Borrower is contesting such determination, has elected to contest such determination in good
faith and is proceeding with all applicable dispatch to prosecute such contest until the earliest of
(1) a final determination from which no appeal may be taken with respect to such determination,
(i1) abandonment of such appeal by the Governmental Lender or the Borrower, as the case may be,
or (ii1) one year from the date of initial determination.

“Disbursing Agreement” means the Disbursing Agreement, dated as of [Dated Date],
among the Borrower, the Guarantors, the Funding Lender and the Fiscal Agent, as same may be
from time to time amended.

“Event of Default” has the meaning given such term in Section 11.02.
“Expense Fund” means the fund of that name established in Section 5.01(b).

“Federal Tax Certificate” means, collectively, the Borrower Cost Certificate of the
Borrower dated the Closing Date and the Tax Certificate as to Arbitrage and the Provisions of
Sections 103 and 141-150 of the Internal Revenue Code of 1986 of the Borrower and the
Governmental Lender, each delivered in connection with the Tax Exempt Note.

“FHLB” has the meaning given such term in the form of Tax Exempt Note attached hereto
as Exhibit A.

“FHLB One-Month Rate” has the meaning given such term in the form of Tax Exempt
Note attached hereto as Exhibit A.

“Fiscal Agent” has the meaning given such term in the first paragraph of this Loan
Agreement.
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“Fiscal Agent’s Fees” shall mean the ongoing compensation and expenses payable to the
Fiscal Agent as follows:

(a) the annual administration fees of the Fiscal Agent, for the ordinary
services of the Fiscal Agent rendered under this Loan Agreement during each twelve
month period and shall be equal to [__]% of the outstanding principal amount of the Tax
Exempt Note, with an annual minimum fee of $[ ], payable annually in arrears on
each [ 1 1 commencing | 11, 2015;

(b) the reasonable fees and charges of the Fiscal Agent for necessary
extraordinary services rendered by it and/or reimbursement for extraordinary expenses
incurred by it under this Loan Agreement as and when the same become due, including
reasonable fees and expenses of legal counsel and internal default administrators
(including fees prior to litigation, at trial or for appellate proceedings); provided,
however, that the Fiscal Agent shall not be required to undertake any such extraordinary
services unless provision for payment of extraordinary expenses satisfactory to the Fiscal
Agent shall have been made; and

© for purposes of this Loan Agreement, indemnification of the Fiscal Agent
by the Borrower.

“Fund” means any or all of the Project Fund, the Expense Fund, the Closing Costs Fund,
the Tax Exempt Note Fund and/or any other fund or account established under this Loan
Agreement.

“Funding Lender” means Boston Private Bank & Trust Company, a Massachusetts
chartered trust company.

“GAAP” means generally accepted accounting principles in the United States of America,
as from time to time in effect.

“Governmental Lender” has the meaning given such term in the first paragraph of this Loan
Agreement.

“Governmental Lender Fee” shall mean collectively the Governmental Lender’s Closing
Fee, and the annual fee of the Governmental Lender, all as set forth in Section 7(n) of the
Regulatory Agreement.

“Governmental Lender’s Closing Fee” shall mean $[ |. The Governmental Lender’s
Closing Fee is payable to the Governmental Lender on the Closing Date.

“Guarantors” means | ] and any other guarantor under the Guaranty, jointly and
severally.

“Guaranty” means the Guaranty by the Guarantors to the Funding Lender, dated [DATED
DATE], and any other guaranty provided to the Funding Lender in replacement thereof.
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“Indebtedness” means all obligations of the Borrower for payments of principal and
interest with respect to money borrowed, incurred, or assumed by the Borrower, including, without
limitation, all purchase money mortgages, Capital Leases, installment purchase contracts, or other
similar instruments in the nature of a borrowing, including the Swap Obligations.

“Ineligible Purchaser” shall mean any owner or operator of a multifamily housing facility
within the City of Los Angeles which has either: (a) repeatedly violated the building or habitability
codes of the City of Los Angeles; or (b) been convicted of criminal violations relating to the
ownership or operation of multifamily housing in the City of Los Angeles.

“Interest Payment Date” has the meaning given such term in the form of Tax Exempt Note
attached hereto as Exhibit A.

“Interest Rate” has the meaning given such term in the form of Tax Exempt Note attached
hereto as Exhibit A.

“Loan” has the meaning given such term in Section 5.01.

“Loan Documents” means this Loan Agreement, the Tax Exempt Note, the Federal Tax
Certificate, the Regulatory Agreement, the Disbursing Agreement, the Guaranty, the Deed of
Trust, the Assignment of Deed of Trust, the Assignment of Management Agreement, the Cash
Collateral Assignment and Security Agreement, the Assignment, the Pledge Agreement, the
Continuing Disclosure Agreement, the Contingency Draw-Down Agreement, the Swap
Agreement and each and every other document, instrument and agreement now or hereafter
executed or delivered in connection with the indebtedness evidenced by the Tax Exempt Note,
including, without limitation, any mortgage, security agreement, assignments of leases, rents,
contracts and/or condominium rights, loan agreement, guaranty, indemnity, certification,
assignment and pledge agreements, as each may be amended, modified, extended, renewed or
restated.

“Material Adverse Effect” means a material adverse effect on (a) the business, operations,
results of operations, assets, liabilities or condition (financial or otherwise) of the Borrower taken
as a whole or (b) the value of the Borrower’s property granted pursuant to any of the Loan
Documents to secure the payment of the Tax Exempt Note, in each case as determined by the
Funding Lender in its reasonable discretion.

“Maturity Date” has the meaning given such term in the form of Tax Exempt Note attached
hereto as Exhibit A.

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

“Minimum Beneficial Ownership Amount” shall mean an amount no less than the greater
of §[ ] declining proportionately as the Funding Loan is amortized or 15% of the outstanding
principal amount of the Tax Exempt Note.
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“Notice Address” means:

As to the Borrower:

With a copy to:

As to the Governmental
Lender:

With a copy to:

As to the Fiscal Agent:

As to the Funding Lender:

R4 MB Acquisition LLC

780 Third Avenue, 10" Floor
New York, NY 10017
Attention: Marc D. Schnitzer

City of Los Angeles Housing and
Community Investment Department

8th Floor

1200 West 7th Street

City of Los Angeles, CA 90017

Attention: Supervisor, Affordable Housing

Bond Program
Facsimile: (213) 808-8918

City of Los Angeles Housing and Community
Investment Department
Post Office Box 532729
Los Angeles, CA 90053-2729
Attention: Supervisor, Affordable Housing
Bond Program

U.S. Bank National Association

633 West 5% Street, 24™ Floor

Los Angeles, CA 90071

Attention: Global Corporate Trust Services
Ref: LA MF (Martha Bryant) 2014J
Telephone: (213) 615-6024

Facsimile: (213) 615-6199

Boston Private Bank & Trust Company
Ten Post Office Square
Boston, MA 02109
Attention: Peter Hollands,
Senior Vice President

or such other address or addresses as any such party shall designate by notice to the other parties.

“Payment Date” means each date on which any principal of, premium, if any, or interest
on the Tax Exempt Note is due and payable for any reason.
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“Permitted Investments” means direct obligations of the United States of America
(including obligations issued or held in book-entry form on the books of the Department of the
Treasury of the United States of America).

“Person” means natural persons, firms, associations, partnerships, trusts, corporations,
limited liability companies, public bodies, and other legal entities.

“Pledge Agreement” means, collectively, the Pledge of Rights under Loan, Security and
Tax Credit Agreements, the Pledge of Member Interests, Assignment and Security Agreement, the
Pledge of Housing Assistance Payments Contract and the Collateral Assignment and Pledge of
Capital Contributions and Tax Credits, each dated as of [DATED DATE] from the Borrower in
favor of the Funding Lender.

“Principal Office” when used with respect to the Fiscal Agent, means its office located at

[ ].

“Project” means, [collectively, (a)] the acquisition and renovation of 76 residential rental
housing units and related facilities in two buildings, all to be owned by the Borrower and located
at 8300 and 8327 South Hoover Street[; and (b) the payment of capitalized interest and Closing
Costs].

“Project Fund” means the fund of that name established in Section 5.01(b).
“Qualified Project Costs” is defined in the Regulatory Agreement.

“Rebate Analyst” shall mean the rebate analyst selected by the Borrower prior to the
Closing Date and acceptable to the Governmental Lender and the Funding Lender. The initial
Rebate Analyst shall be Kutak Rock LLP.

“Rebate Analyst’s Fee” shall mean the annual fee of the Rebate Analyst in the amount of
$500. The Rebate Analyst’s Fee is payable by the Borrower to the Rebate Analyst, commencing
[ ] 1, 2019, every fifth anniversary thereof, and the earlier of the Maturity Date or date of
payment of the Tax Exempt Note in full.

“Rebate Payment Date” has the meaning given such term in Section 5.06.
“Rebate Provision™ has the meaning given such term in Section 5.06.

“Regulatory Agreement” shall mean that certain Regulatory Agreement and Declaration of
Restrictive Covenants, dated as of the date hereof, by and among the Governmental Lender, the
Borrower and the Fiscal Agent, as hereafter amended or modified.

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

“Revenues” means all payments, rates, fees, charges, and other income and receipts,
including proceeds of insurance, eminent domain and sale, and including proceeds derived from
any security provided hereunder, payable to the Governmental Lender under this Loan Agreement,
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including any payments to Borrower under the Swap Agreement with respect to repayments of the
Loan, excluding administrative fees of the Governmental Lender, including the Governmental
Lender Fee, reimbursements to the Governmental Lender for expenses incurred by the
Governmental Lender, and indemnification of the Governmental Lender.

“State” means the State of California.

“Swap Agreement” means any interest rate exchange, hedge or similar agreement, entered
into in order to hedge or manage the interest payable under the Tax Exempt Note, whether then
existing or to be entered into, which agreement may include, without limitation, an interest rate
swap, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity
index swap, equity or equity index option, bond option, interest rate option, foreign exchange
transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, cross-
currency rate swap transaction, currency option or any other similar transaction (including any
option with respect to any of these transactions), between the Borrower or its designee and the
Swap Counterparty, and as shall be set forth in an International Swaps and Derivatives
Association, Inc. Master Agreement, including the Schedule thereto, and any Confirmation entered
into thereunder between the Borrower and the Swap Counterparty, as such agreement may be
amended, supplemented or substituted from time to time.

“Swap Counter Party” means Boston Private Bank & Trust Company and its successors
and assigns during the term of the Swap Agreement.

“Swap Obligations” means all obligations of Borrower to the Swap Counterparty pursuant
to the Swap Agreement, including without limitation, the obligation to pay regularly scheduled
payments and the obligation to pay amounts due upon the early termination thereof..

“Taxable Rate” means the rate per annum, but in no case exceeding the Maximum Rate,
being charged by the Funding Lender, as of the date of Determination of Taxability, for secured
loans for affordable housing with a maturity equal to the remaining term of the Tax Exempt Note
to borrowers with similar creditworthiness as the Borrower, which loans for affordable housing do
not involve the issuance of tax exempt debt as provided in writing by the Funding Lender to the
Fiscal Agent and Governmental Lender.

“Tax Exempt Note” means the City of Los Angeles Multifamily Mortgage Revenue Note,
(Martha Bryant Manor Apartments) Series 2014J issued in the aggregate principal amount of
$9,500,000.

“Tax Exempt Note Counsel” means Kutak Rock LLP, or any other attorney at law or a firm
of attorneys selected by the Governmental Lender of nationally recognized standing in matters
pertaining to the validity of and the tax-exempt nature of interest on bonds and other tax exempt
notes issued by states and their political subdivisions, duly admitted to the practice of law before
the highest court of any state of the United States of America, but shall not include counsel for the
Borrower.

“Tax Exempt Note” is as defined in the Recitals of this Loan Agreement.

“Tax Exempt Note Fund” means the fund of that name established in Section 5.01(b).
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“Uniform Commercial Code” or “UCC” means the Uniform Commercial Code as in effect
in the State.

i Any reference in this Loan Agreement to the Borrower, the Governmental Lender, the

Funding Lender or the Fiscal Agent shall include those which succeed to their functions, duties,
or responsibilities pursuant to or by operation of law or who are lawfully performing their
functions. Any reference in this Loan Agreement to any statute or law or chapter or section thereof
shall include all amendments, supplements, or successor provisions thereto.

ARTICLE 111

THE TAX EXEMPT NOTE

Section 3.01. Issuance of Tax Exempt Note. The Tax Exempt Note shall be designated
“City of Los Angeles Multifamily Mortgage Revenue Note, (Martha Bryant Manor Apartments)
Series 2014J,” shall be issued in the aggregate principal amount of $9,500,000, shall be
substantially in the form set forth in Exhibit A attached hereto, with such variations, omissions,
and insertions as are permitted or required hereby; and shall bear interest from the Closing Date.
The Tax Exempt Note shall be issued in fully registered form and shall be registered in such name
as shall be requested by the Funding Lender.

The Tax Exempt Note shall be issued pursuant to a “draw-down” loan, as described in
Treasury Regulation 1.150-1(¢)(4)(i), and the Funding Lender shall fund the purchase price of the
Tax Exempt Note in installments as set forth in this Loan Agreement, all of which installments
shall not exceed $9,500,000 in the aggregate. Interest shall accrue on the aggregate amount of Tax
Exempt Note as to which the purchase price has been advanced pursuant to Section 5.01 and which
is outstanding from time to time, such interest to accrue on such advance of purchase price from
the date of such advance by the Funding Lender of the purchase price in accordance with the
provisions hereof. Notwithstanding the foregoing, as further described in Section 5.01, no
proceeds of the Tax Exempt Note shall be requisitioned or advanced pursuant to the draw-down
procedures described herein after December 31, 2017.

The Tax Exempt Note shall mature, bear interest, and be payable as set forth in the Tax
Exempt Note the form of which is set forth in Exhibit A.

Section 3.02. Delivery of Tax Exempt Note; Application of Proceeds. Upon the
execution and delivery of this Loan Agreement, the Governmental Lender as provided in
Section 3.03 below shall execute and deliver the Tax Exempt Note to the Fiscal Agent, and the
Fiscal Agent shall authenticate the Tax Exempt Note and deliver it to the Funding Lender, or its
agent, against payment therefor upon the direction of the Governmental Lender.

Prior to delivery by the Fiscal Agent of the Tax Exempt Note, there shall be filed with the
Fiscal Agent:

(a) A copy, duly certified on behalf of the Governmental Lender, of the
resolution adopted by the Governmental Lender authorizing the execution and delivery
of this Loan Agreement and the issuance and sale of the Tax Exempt Note.
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(b) An executed counterpart of each of the Loan Documents.

(c) The Governmental Lender’s request and authorization to the Fiscal Agent
to authenticate and deliver the Tax Exempt Note to the Funding Lender or its agent upon
payment of a specified sum to the Fiscal Agent.

(d) An opinion of Tax Exempt Note Counsel substantially to the effect that
the Tax Exempt Note constitutes the legal, valid, and binding limited obligation of the
Governmental Lender (subject to normal qualifications) and that the interest on the Tax
Exempt Note will not be included in the gross income of the Funding Lender for federal
income tax purposes.

(e) The executed Required Transferee Representations from the Funding
Lender with a copy to the Governmental Lender.

(f) Such other certificates, documents, instruments, and opinions relating to
the issuance of the Tax Exempt Note or the security therefor as the Governmental Lender
or the Funding Lender may reasonably request.

Section 3.03. Execution; Authentication. The Tax Exempt Note shall be executed on
behalf of the Governmental Lender by the manual or facsimile signature of the Mayor of the
Governmental Lender, and attested by the manual or facsimile signature of an Authorized
Attesting Officer. In case any officer whose signature or a facsimile of whose signature shall
appear on the Tax Exempt Note shall cease to be such officer before the delivery of a Tax Exempt
Note, such signature or such facsimile shall nevertheless be valid and sufficient for all purposes,
as if he or she had remained in office until delivery, and the Tax Exempt Note may be signed on
behalf of the Governmental Lender by such persons as, at the time of execution of such Tax
Exempt Note, shall be the proper officers of the Governmental Lender, even though at the date of
such Tax Exempt Note or of the delivery of this Loan Agreement any such person was not such
officer.

No Tax Exempt Note shall be valid or obligatory until authenticated by the Fiscal Agent
as provided in Exhibit A. Such authentication shall be conclusive evidence that such Tax Exempt
Note has been authenticated and delivered hereunder. The certificate of authentication on the Tax
Exempt Note shall be deemed to have been executed by the Fiscal Agent if manually signed by an
authorized signatory of the Fiscal Agent.

Section 3.04. Exchange and Transfer of Tax Exempt Note; Tax Exempt Note
Registrar.

(a) The Fiscal Agent acknowledges that the Funding Lender is the initial
holder of the Tax Exempt Note and shall remain the sole holder of the Tax Exempt Note
except as otherwise provided herein.

(b) The Fiscal Agent, on behalf of the Governmental Lender, shall provide
for the registration of the Tax Exempt Note and the registration of transfers thereof. In
that regard, the Fiscal Agent shall maintain a register which shall contain a record of
every Tax Exempt Note at any time authenticated hereunder, together with the name and
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address of the holder thereof, the date of authentication, the date of transfer or payment,
and such other matters as may be deemed appropriate by the Fiscal Agent or the
Governmental Lender. The Governmental Lender, the Fiscal Agent and any agent of the
Governmental Lender or the Fiscal Agent may treat the person in whose name the Tax
Exempt Note is registered as the owner of the Tax Exempt Note for the purpose of
receiving payment of the Tax Exempt Note and for all other purposes whatsoever
whether or not the Tax Exempt Note payments are overdue, and, to the extent permitted
by law, neither the Governmental Lender, the Fiscal Agent nor any such agent shall be
affected by notice to the contrary.

(c) The transfer of the Tax Exempt Note is subject to registration by the
holder thereof only upon compliance with the conditions for registration of transfer
imposed on the holder under this Section 3.04 and under Section 3.05 hereof. Upon
surrender of the Tax Exempt Note at the principal corporate trust office of the Fiscal
Agent, the Governmental Lender shall execute (if necessary), and the Fiscal Agent shall
authenticate and deliver, in the name of the designated transferee or transferees (but not
registered in blank or to “bearer” or a similar designation), a new Tax Exempt Note of a
like principal amount, and having the same stated maturity, tenor and interest rate.

(d) A Tax Exempt Note delivered in exchange for or upon transfer of a Tax
Exempt Note shall be a valid limited obligation of the Governmental Lender evidencing
the same debt, and entitled to the same benefits under this Loan Agreement, as the Tax
Exempt Note surrendered for such exchange or transfer.

(e) Registration of the transfer of the Tax Exempt Note may be made on the
Fiscal Agent’s register by the holder thereof in person or by such holder’s attorney duly
authorized in writing. The Tax Exempt Note presented or surrendered for registration of
transfer or exchange shall (i) be accompanied by evidence of compliance with the
provisions of Section 3.05 hereof, (ii) be duly endorsed or be accompanied by a written
instrument or instruments of transfer, in a form satisfactory to the Fiscal Agent, duly
executed and with guaranty of signature of the holder thereof or his, her or its attorney
duly authorized in writing and (iii) include written instructions as to the details of the
transfer of the Tax Exempt Note. The Tax Exempt Note shall not b