COMPOSITE OFFERING STATEMENT

NEW ISSUE (2008 BONDS) Rating: S&P “AA+/A-1+"
REMARKETING — NOT A NEW ISSUE (2006 BONDS} Sce “RATINGS™ herein

On March 23, 2006, Qrrick, Hervington & Suteliffe LLP, Bowd Counsel, delivered ils opinion thal inteves! on the 20064 Bonds was ercluded from gross income for
Sederal inemmne tax purposes wnder Section 108 of the Internal Revenve Code of 1986 (the “Code”), except that no opinion was expressed as (o the status of interest on any
20G6A Bond for any period thal such 2006A Bond is held by a “substential user” of the facilities financed or refinaneed by the 2006A Bonds ar by o “velated pevson” within
the meaning of Section 147(a) of the Code. Hond Counsel observed, howerer, tha! interest on the 20064 Bokds was a specific prefevence ltem fir purposes of the federal
Fndividual and corporate allernative miniunon tares, and that interast on the 2006A-T Honds wos not ercluded from gross income fir federal income fax pueposes. Hond
Cornsed ok olso of the opinion Quet Lnterest on e 2006 Bonds wos cvenept from Stete of Cabifornia pevsonal incope taees, Bood Counsel sepressed aeopinion regoeding
any other lax consequences related o the owenership or disposition of, or the accrual 6r receipt of intevest on, the 2006 Bonds,

In the opinion of Bond Counsel, ander ecisting Iws, regudations, velings and judiciol deaisions, the vemaqrkeling of the 20064 Bonds on e Deflonry Date will wot,
in and of iself, adversely affect the exctusion from gross income fin federal income tar purposes of interest payable on the 2006A Bonds,

In the opinion of Bond Counsel, based wpon an analysis of existing laws, yequlations, rulings and court decisions, and assuming, among other matters, the aecurmey
of cevtain representations and compliance with certain covenants, inlerest on the 2008 Bonds is ercluded from gross income for federal income fax purposes under Section
103 of the Internal Revenne Code of 1986 (the "Code”), except that no opinion is ecpressed as lo the stalus of bulerest un any 2008 Bund during any period such 2008 Bond
is hefd by o “substuntiol user” of the facilities fivanced or refinaneed by e Bonds or s a “velated person™within the meaning of Section 147(a) of the Code. Bond Counsel
observes that interest on the 2008 Bonds is w spegific preference itent for purposes of the federal individual and corporate glternative minimom loves. In the further
opirion of Bond Counsel, inferest on the 2008 Bonds is evempt from State of Californic personal income towes. Bond Counsel erpresses no opinion vegarding other tar
consequences reluting 1o the ownership or disposition of, or the acerual or receipt of intevest on, the 2008 Bonds.  See "TAN MATTERS” for additional information..
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County of Contra Costa County of Contra Costa
Multifamily Housing Revenue Bonds Multifamily Housing Revenue Bonds
(Avalon Walnut Creek at Contra Costa Centre Project) {Avalon Walnut Creek at Contra Costa Centre Project)
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County of Contra Costa
Multifamily Housing Revenue Bonds
(Avalon Walnut Creek at Contra Costa Centre Project)
Series 2008A
CUSIP: 212249 CQ7
Interest Acerues From July 31, 2008 Price: 100% Due: March 15, 2046

The County of Cottra Costa (*Issuer™) is issuing the above-captioned Series 20084 Bonds {the “2008 Bonds™ and tegether with the 2006 Bonds, as <efined below, the “Bonds™)
pursuant o an Amended and Restated Trust Indenture, dated as of July 1, 2008 (the “Indenture”), by aml between the Issuer and The Bank of New York Mellon Trust Company, N.A. (the
“Trustee”). In addition, the above-captioned Series 2006A Bonds, issued as “County of Consra Costa Multifamily Housing Revenue Bonds {Pleasant Hill BART Transit Village Apartuents
Project) Series 20064° (the “2006A Bonds”™) and Taxable Series 2006A-T Bonds, issued us "County of Contra Casta Multifamily Housing Revenue Bonds { Pleasant Hill BART Transit Village
Apartients Project) Taxsble Series 2006A-T" (the “2006A-T Botuds” and together with the 200GA Bonds, the “2006 Bonds™, originally issued on March 23, 2006 pursuant to the terms of
a Trust Indenture, dated as of March 1, 2006 (the “Original Indenture™), between the Issuer and U.S. Bank National Association, as trustec. are being remarketed pursuant to the teris of
the Crigiral Indenture. The net proceeds of the Bonds will be used 10 fund a loan (the “Loan”} tw be made by the Issuer to PHVP 1, LP, a Delaware limited partnership (the “Borrower™),
to finance the construction and development of a multifamily rental housing project known as Avalon Walnut Creck at Contra Costa Centre {the “Project”) lovated in the County of
Contra Costa. California, The Loan will be made pursuant to an Amended and Restated Financing Agreement, dated as of July [, 2008 {the “Financing Agreement™), among the Issuer, the
Borrower and the Trustee.

The Bonads will initially bear interest at the rate determined by the Citigroup Global Markets [ne. on or prior to July 31, 2008 (the “Delivery Date”) from and including the Delivery Date
to and including August 6, 2008, and thereafter will bear interest at u variable rate determined weekly {(the “Weekly Variable Rate™) by Citigroup Global Markets Inc., the initial Remarketing
Agent. The Bonds will cottinue to bear interest at the Wiekly Variabie Rute witil adjusted to another interest rate Made, The Weekly Variakle Rate will be delermined independently for
each Series of Bonds. The Bonds are issuable as fully registered bonds, without coupons, in the minimam denomination of $100,000 or any integral multiple of $3,000 in excess thereof
during a Weckly Variable Rate Period. The Bonds will be issued in bock-entry only formy, registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York,
New York (“DTC). Purchasers will not receive certificates representing their interest in the Bonds.

The principal of cach Bond will be payable npon the presentation atd surrender of such Bond, when due. at the principal corporate trust office of the Trustee. Buring any Weekly
Variable Rate Period, interest on ¢ach Bond will be payable on the {ifteenth day of each wonth, conunencing on August 15, 2008. For sa long as the Bonds are registered in the name of
Cede & Co., the Trustee wiil make all payments of principal of and interest an the Bonds to DTC whicl, in tum, is obligated to remit such principal and interest 10 DTC Participants (as
defined herein) for subsequent disbursenent to the Beneficial Owners (as defined herein) of the Ronds.

The interest rate on the Bunds may he adjusted 10 a Daily Variable Rate, Reset Rate or Fixed Rate as set forth in the Indenture and further described herein. THIS COMPOSITE
OFFERING STATEMENT [8 NOT INTENDED T¢) PROVIDE INFORMATION WITH RESPECT TO THE BONDS (INCLUINNG THE TERMS OF SUCH BONDS) AFTER ADJUSTMENT TO
AN INTEREST RATE MODE OTHER THAN THE WEEKLY VARIABLE RATE MODE. See *TIE BONDS — Mundatory Tender for Purchase of Bonds”™ herein,

Payments of principual of and interest on the Bonds are enhanced by an irrevocable direct-pay letter of credit (the “Letter of Credit”™) issued to the Trustee for the benefit of the
registered Dondholders by

BANK OF AMERICA, N.A.

Unless extended, the Letter of Credil will expire by its terms on July 31, 2011, unless if terminates earlier in accordance with its 1erms. The Lotier of Credit may be replaced by an
Alternate Credit Facility us permitted by the Indenture. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - The Letter of Credit™ and “—Alternate Credit Facility.”

THE BONDS AND TIE INTEREST THEREON ARE LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY FROM THE SECURITY, WHICH IS SPECIFICALLY ASSIGNED

AND PLEDGED TO SUCH PUGRPOSES [N THE MANNER AND TQ THE EXTENT PROVIDED IN THE INDENTURE. SEITHER TITE STATE OF CALIFORXIA (THE *STATE™), NOR ANY

POLITICAL SUBDIVISION THEREOF (EXCEPT THE ISSUER, TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE) WILL IN ANY EVENT BE LIABLE FOR THE PAYMENT OF

THE PRINCIPAL OF, PREMIUM(IF ANY) ORINTEREST ON THE BONDS OR FOR THE PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND WHATSOEVER

OQF THE ISSUER, AND NONE OF THE BONDS OR ANY OF THE ISSUER'S AGREEMENTS OR OBLIGATIONS WILL BE CONSTRUED TO CONSTITUTE AN INDEBTEDXNESS OF OR A

. PLEDGE OF THE FAITH AND CREDIT OF OR A LOAN OF THE CREDIT OF THE ISSUER, THE STATE OR ANY POLITICAL SURDIVISION THEREOF (EXCEPT THE ISSUER, TO THE
LIMITED EXTENT SET FORTH [N THE INDENTURE) WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER.

During any Weekly Variable Rate Period, Bondholders and Direct Participants (as defined herein) have the option to demand the purchase of their Bonds upen not less than seven (7)
days notice given 1o the Trustee, at a price equal to one-liundred percent {100%) of the principal amount thereof plus accrued and unpaid interest thereon to the date of purchase.

The Bonds will be subject 10 redemption and mandatory tender prior to their stated maturity date at the prices, on the terms and upon the oceurrence of the events described herein.
See “THE BONDS - Mandatory Tender for Purchase of Bonds™ and “~Redemplion Provisions™ herein. [n addition, under the Intlenture, the maturity ¢f the Bonds may be accelerated upon
the occurrence of certain events. See APPENDIX B: “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Default and Remedies.”

This cover page contains certain information for general reference only. [t is not a summary of the sccurity or terms of this issue. Potential investors are advised
Lo read this entire Composite Offering Statement to obtain information essential to the making of an informed investment decision with respect to the Bonds.

The Series 2008 Bouds are being offeved when, as and i fssaed and roceived by Ciligroup Globed Markets fue subject to the npproval as to their el idily by Orvick, Hervinglon
& Sulcfiffe LLP, Sun Francisco, California. Bond Counsel, and certain other conditions. Certain tegal matiers will be passed upon for Bank of Amevica, N.A. by Updike, Keliy &
Spettacy, P.C., Hartford, Connecticut, for Citigreup Globat Markets Inc. by Eichner & Nervis PLLC, Washkington, DG anid for the Borrewer by Good:in Procter LLP. San Francisco,
Catifornia. It is anticipated that the Bonds will be available for delivery through DTC b New York, New York, on or aboud July 31, 2008
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Citigroup Global Markets Inc. (the “Underwriter” or “Remarketing Agent”) has provided the
following sentence for inclusion in this Composite Offering Statement. The Underwriter has reviewed
the information in this Composite Offering Statement in accordance with, and as part of, its
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of
this transaction, but the Underwriter does not guarantee the accuracy or completeness of such
information.

No dealer, broker, salesperson or other person has been authorized by the Underwriter, the
Borrower or the Issuer to give any information or to make any representations, other than those contained
herein, in connection with the offering of the Bonds described herein, and, if given or made, such other
information or representation must not be relied upon as having been authorized by the Issuer, the
Borrower or the Underwriter. This Composite Offering Statement does not constitute an offer to sell or
the solicitation of an offer to buy, nor shall there be any sale of the Bonds by any person in any
jurisdiction in which it is unlawful for such person to make such an offer, solicitation or sale.

This Composite Offering Statement is not to be construed to be a contract with the purchasers of
the Bonds. Statements contained in this Composite Offering Statement which involve estimates, forecasts
or matters of opinion, whether or not expressly described herein, are intended solely as such and are not to
be construed as representations of fact. '

The Issuer has supplied information in this Composite Offering Statement under the caption
“THE ISSUER” and “ABSENCE OF LITIGATION - Issuer,” but is not responsible for any other
information contained in this Composite Offering Statement. All other information set forth herein has
been obtained from sources other than the Issuer that are believed to be reliable but it is not guaranteed as
to accuracy or completeness, and is not to be construed as a representation by the Issuer or the
Underwriter. The Issuer has made no independent verification of any of the information contained herein.
The information and expression of opinions contained herein are subject to change without notice, and
neither the delivery of this Composite Offering Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the Issuer, the
Borrower or any other party described herein since the date hereof.

Bank of America, N.A. (the “Bank™) has not provided or approved any information in this
Composite Offering Statement, except with respect to the description under the caption “THE BANK”
and APPENDIX H — FORM OF LETTER OF CREDIT and does not take any responsibility for any other
information contained in this Composite Offering Statement. Bank of America, N.A. makes no
representation as to the contents of this Composite Offering Statement, the suitability of the Bonds for
any investor, the feasibility or performance of the Project or compliance with any securities, tax or other
laws or regulations.

This Composite Offering Statement is submitted in connection with the sale of the Bonds referred
to herein and may not be reproduced or used, in whole or in part, for any other purpose. The Issuer and
the Borrower have no plans to make or cause to be made any secondary market disclosure regarding the
Issuer or the Borrower, as applicable, subsequent to the distribution of this Composite Offering Statement
unless otherwise required to do so by law.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST
INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON EXEMPTIONS CONTAINED IN
SUCH ACTS. THE BONDS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE
SECURITIES LAWS OF ANY STATE.
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INTRODUCTION

This Composite Offering Statement, including the cover page hereof, sets forth information
concerning (i) the issuance and sale by the County of Contra Costa (the “Issuer”} of $10,000,000
Multifamily Housing Revenue Bonds (Avalon Walnut Creek at Contra Costa Centre Project) Series
2008A (the “2008 Bonds™); and (ii) the remarketing of $116,000,000 of the Issuer’s Multifamily Housing
Revenue Bonds (Avalon Walnut Creek at Contra Costa Centre Project) Series 20064, issued as “County
of Contra Costa Multifamily Housing Revenue Bonds (Pleasant Hill BART Transit Village Apartments
Project) Series 2006A” (the “2006A Bonds”) and $9,000,000 of the Issuer’s Multifamily Housing
Revenue Bonds (Avalon Walnut Creek at Contra Costa Centre Project) Taxable Series 2006A-T, issued
as “County of Contra Costa Multifamily Housing Revenue Bonds (Pleasant Hill BART Transit Village
Apartments Project) Taxable Series 2006A-T” (the “2006A-T Bonds” and together with the 2006A
Bonds and the 2008 Bonds, the “Bonds™). The Issuer is a political subdivision of the State of California
(the “State™). See “THE ISSUER” herein.

The 2006A Bonds and 2006A-T Bonds were issued and the 2008 Bonds will be issued pursuant
to the provisions of Chapter 7 of Part 5 of Division 31 of the Health and Safety Code of the State of
California, as in effect at the time of issuance and as it .may from time to time be amended and
supplemented (the “Act”). The Bonds will be will be offered pursuant to the terms of an Amended and
Restated Trust Indenture, dated as of July 1, 2008 (the “Indenture™), by and between the Issuer and The
Bank of New York Meilon Trust Company, N.A, as trustee (the “Trustee”), which amends and restates in
its entirety a Trust Indenture, dated as of March 1, 2006 (the “Original Indenture™), between the Issuer
and U.S. Bank National Association, as trustee (the “Original Trustee”), pursuant to which the 2006
Bonds were issued. The net proceeds of the Bonds will be used to fund a loan (the “Loan”) to be made by
the Issuer to PHVP I, LP, a Delaware limited partnership (the “Borrower”). The Loan-will be evidenced
by a non-recourse Multifamily Note, dated as of July 1, 2008 (together with all riders and addenda
thereto, the “Note™) executed by the Borrower in favor of the Issuer and secured by a First Leasehold
Deed of Trust, Assignment of Rents and Leases, Security Agreement and Fixture Filing, dated as of July
1, 2008 (the “Bond Mortgage”), executed by the Borrower and delivered to the Issuer with respect to the
Project. '

The proceeds of the Loan will be used by the Borrower to finance the construction and
development of a multifamily rental housing project known as Avalon Walnut Creek at Contra Costa
Centre (the “Project”) located in the County of Contra Costa, California. The Loan will be made pursuant
to an Amended and Restated Financing Agreement, dated as of July 1, 2008 (the “Financing



Agreement”), among the Issuer, the Borrower and the Trustee. Of the total units in the Project, 20% will
be occupied by and heid open for occupancy by persons or families of very low income as required in part
by Section 142(d) of the Internal Revenue Code of 1986, as amended, pursuant to the Regulatory
Agreement (as defined herein). See “THE PROJECT AND THE PRIVATE PARTICIPANTS —
Restrictive Covenants” and “APPENDIX D- SUMMARY OF CERTAIN PROVISIONS OF THE
REGULATORY ‘AGREEMENT” herein.

To provide credit enhancement for the Bonds, Bank of America, N.A. (the “Bank”) will issue and
deliver to the Trustee an irrevocable direct-pay letter of credit (the “Letter of Credit™) pursuant to a
Reimbursement and Disbursement Agreement, dated as of July 1, 2008 (the “Reimbursement
Agreement”), between the Bank and the Borrower. Under the Letter of Credit, the Trustee will be entitled
to draw up to an amount sufficient to pay one hundred percent (100%) of the principal amount of the
Bonds Qutstanding on the date of the draw (whether at maturity, upon earlier redemption or purchase by
the Bank in lieu thereof, mandatory purchase or purchase on demand), plus 34 days’ interest on the Bonds
calculated at an assumed rate of twelve percent (12%) per annum based on a 365-day year so long as the
Bonds bear interest at the Weekly Variable Rate. The Borrower agrees in the Reimbursement Agreement
to reimburse the Bank for drawings made under the Letter of Credit and to make certain other payments
to the Bank. The Letter of Credit will expire by its terms on July 31, 2011, unless it terminates earlier in
accordance with its terms, or unless extended pursuant to the terms of the Reimbursement Agreement,
which provides for two twelve-month extension options. The Letter of Credit may be replaced by an
Alternate Credit Facility as permitted by the Indenture. See “SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS — The Letter of Credit” and “—Alternate Credit Facility.” The Borrower
will execute a Second Leasehold Deed of Trust, Assignment of Rents and Leases, Security Agreement
and Fixture Filing,dated as of Juty 1, 2008 (the “Reimbursement Mortgage” and together with the “Bond
Mortgage,” the “Security Instrument”) for the benefit of the Bank to secure the Borrower’s obligations
under the Reimbursement Agreement.

Pursuant to an Intercreditor Agreement, dated as of July 1, 2008 (the “Assignment™), among the
Issuer, the Contra Costa County Redevelopment Agency (the “Agency”), the Trustee and the Bank,
neither the Issuer nor the Trustee will have the right to exercise remedies under the Bond Mortgage while
the Letter of Credit secures the Bonds and the Bank continues to honor its obligations thereunder.

- The Indenture provides that during the Weekly Variable Rate Period the Bondholder of any Bond
may require the Trustee to purchase such Bond at certain times and under certain circumstances for a
Purchase Price equal to the principal amount of the Bond plus accrued interest to the date of purchase.
See “THE BONDS - Purchase of Bonds on Demand of Bondholder.”

Pursuant to a Remarketmg Agreement, dated the date of the closmg, (the “Remarketing
Agreement”), between Citigroup Global Markets Inc. and the Borrower, Citigroup Global Markets Inc. is
serving as the initial remarketing agent (the “Remarketing Agent”). The Remarketing Agent has agreed
to-use its best efforts to remarket Bonds that the Bondholders thereof have tendered for purchase or are
required to tender for purchase to the Tender Agent pursuant to the Indenture.

. .THE BONDS AND THE INTEREST THEREON ARE LIMITED OBLIGATIONS OF THE
ISSUER, PAYABLE SOLELY FROM THE SECURITY, WHICH IS SPECIFICALLY ASSIGNED
AND PLEDGED TO SUCH PURPOSES IN THE MANNER AND TO THE EXTENT PROVIDED IN
THE INDENTURE. NEITHER THE STATE OF CALIFORNIA (THE “STATE”), NOR ANY
POLITICAL SUBDIVISION THEREOF (EXCEPT THE ISSUER, TO THE LIMITED EXTENT SET
FORTH IN THE INDENTURE) WILL IN ANY EVENT BE LIABLE FOR THE PAYMENT OF THE
PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON THE BONDS OR FOR THE
PERFORMANCE - OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND



WHATSOEVER OF THE ISSUER, AND NONE OF THE BONDS OR ANY OF THE ISSUER’S
AGREEMENTS - OR OBLIGATIONS WILL BE. CONSTRUED 'TO CONSTITUTE .AN
INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF OR A LOAN OF THE
CREDIT OF THE ISSUER, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF (EXCEPT
THE ISSUER, TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE) WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR-STATUTORY PROVISION WHATSQEVER.

There follow in this-Composite Offering Statement brief descriptions of the _Bénds, the sources of
payment for the Bonds, the Issuer, the Bank, the Borrower, the Project, the Underwriter and Remarketing
Agent, together with summaries of the Indenture, the Financing Agreement, the Regulatory Agreement,
the Reimbursement Agreement, the Letter of Credit and the Remarketing Agreement.- The summaries of
documents contained herein do not purport to be complete and are qualified in their entirety by reference
to such documents. Copies of forms of the Indenture, the Financing Agreement, the Regulatory
Agreement, the Reimbursement Agreement, the Letter of Credit and the Remarketing Agreement are
available for inspection at the Principal Corporate Trust Office of the Trustee. Certain terms used in this
Composite Offering Statement and not otherwise defined have the meanings ascribed thereto In
“APPENDIX A - SELECTED DEFINITIONS” or, if not defined therein, as set forth in the Indenture.

THE BONDS
Authorization_ and Terms of Bonds

Interest on the Bonds will accrue from July 31, 2008 (the “Delivery Date) and the Bonds shall
mature (subject to prior redemptlon or acceleration) on March 15, 2046. The Bonds will be issued in
fully registered form in the minimum denomination of $100,000 or any integral multlple of $5,000 above
such amount. The principal of and the interest and any premium on the Bonds are payable in lawful
money of the United States of America to the Registered Owners at the close of business on "the
applicable Record Date. Payment of interest on the Bonds shall be made on each Interest Payment Date
by check drawn upon the Trustee and mailed by first class mail, postage prepaid, to the addresses of the
Registered Owners as they appear on the Bond Register or to such other address as may be furnished in
writing by any Registered Owner to the Trustee prior to the applicable Record Date. Payment of the
principal of any Bond and premium, if any, together with interest (other than interest payable on a
regularly scheduled Interest Payment Date) shall be made by.check only upon presentation and surrender
of the Bond on or after its maturity date or date fixed for purchase, redemption or other payment at the
office of the Trustee designated for that purpose. Notwithstanding the foregoing, payment of principal of
and interest and any premium on any Bond shall be made by wire transfer to any account within the
United States of America designated by a Registered Owner owning $1,000,000 or more in.aggregate
principal amount of Bonds if a written request for wire transfer in form and substance satisfactory to the
Trustee is delivered to the Trustee by any such Registered Owner not less than five Business Days prior to
the applicable payment date. A request for wire transfer that specifies that it is effective with respect to
all succeeding payments of principal, interest and any. premium will be so effective unless and until
rescinded in writing by the Registered Owner at least five Business Days prior to a Record Date.

The Bonds when issued, will be registered in the name of Cede & Co., as registered owner and
nominee of The Depository Trust Company, New York, New York (“DTC,” together with any successor
securities depository, the “Securities Depository”). DTC will act as Securities Depository for the Bonds
so purchased. Individual purchases will be made only in book-entry form. Purchasers will not receive
physical certificates representing their beneficial ownership interests in the Bonds. So long as the Bonds
are registered in the name of Cede & Co., payment of principal of, premium, if any, and interest on the
Bonds will be payable to DTC or its nominee. DTC in turn will remit such payments to DTC Participants
for subsequent disbursement to the Beneficial Owners. See “BOOK-ENTRY ONLY SYSTEM.”



The Bonds will bear interest at the Weekly Variable Rate, determined from time to time pursuant
to the provisions of the Indenture described below. During the Weekly Variable Rate Period, interest
shall accrue on the basis of a 365 or 366 day year, as applicable, for the actual number of days elapsed.

During each Weekly Variable Rate Period, the Remarketing Agent shail determine the Weekly
Variable Rate for each Series for each Week not later than 4:00 p.m. Eastern Time on each Rate
Determination Date. The Weekly Variable Rate shall be the minimum rate of interest necessary, in the
professional judgment of the Remarketing Agent, taking into consideration prevailing market conditions,
to enable the Remarketing Agent to remarket all of the Bonds of a Series on the applicable Rate
Determination Date at par plus accrued interest on such Bonds for that Week. Each Weekly Variable
Rate so determined shall be effective for the Week for which such rate was determined. The Remarketing
Agent shall provide notice of the Weekly Variable Rate for each Series before 5:00 p.m. Eastern Time on
the Rate Determination Date by telephone to any Beneficial Owner upon request and to the Credit
Provider (so long as the Letter of Credit is in effect) or any Alternate Credit Provider (at such time as an
Alternate Credit Facility is in effect), and the Trustee, and not later than the next Business Day to the
other Remarketing Notice Parties by Electronic Means.- Each Weekly Variable Rate for each Series so
determined by the Remarketing Agent will be concluswe and binding upon the Remarketing Notice
Parties and the Regmtered Owners.

If the Remarketing Agent fails or refuses to determine the Weekly Variable Rate or Dally
Variable Rate applicable to a Series of Bonds for any Week, the interest rate to be borne by a Series of
Bonds during such Week shall be (i) with respect to a Series of Tax-Exempt Bonds, the latest SIFMA
Index Rate published on or before the Rate Determination Date or (i1} with respect the 2006A-T Bonds,
the current LIBOR, or, in the event the SIFMA Index Rate or LIBOR is no longer published, the last
'Weekly Variable Rate or Daily Variable Rate for such Series of Bonds determined by the Remarketmg
'Agent T

Notwnthstandmg any other provnslon of the Indenture, the interest rate on the Bonds may not
cxceed the Maximum Rate.

‘~Adjustment of Interest Rate on the Bonds o

Ad;ustment to Reset Rate From Daily Variable Rate, Weekly Variable. Rate or From Prior
Reset Rate. At the option of the Borrower, the interest rate on all Qutstanding Bonds of a Series may be
adjusted on any Interest Payment Date from the Weekly Variable Rate or Daily Variable Rate to a Reset
Rate for a Reset Period of 10 years or more selected by the Borrower, or such shorter period as may be
selected by the Borrower, with the prior written consent of the Credit Provider. ‘Any Reset Period must
end immediately before an Interest Payment Date. Each such adjustment is subject to satisfaction of the
following conditions precedent:

(1) ' not less than 45 days before the proposed Reset Date, the Borrower delivers to the
Trustee (A) written notice to the other Remarketing Notice Parties of the proposed adjustment and
designating the proposed Reset Date and the duration of the Reset Period to commence on such Reset
Date and (B) the written preliminary consent of the Credit Provider to such adjustment which consent
may be subject to the satisfaction of conditions specified by the Credit Provider prior to such adjustment;

(i) not less than 30 days before the proposed Reset Date, the Trustee gives written notice to
the Bondholders by first class maii, postage prepaid, stating: (A) the proposed Reset Date; (B) that.from
and after the proposed Reset Date, if the conditions specified in the Indenture to such adjustment are
satisfied, the Bonds will bear interest at a Reset Rate (which rate need not be stated); and (C) that all
Bonds of such Series are subject to mandatory tender and purchase on the proposed Reset Date, whether



or not such conditions are satisfied, and no holder of any Bond shall have the right to-elect to retain such
Bond;

(iii}  on or prior to the proposed Reset Date, the Borrower delivers (A) to the Trustee, written
notice from the Credit Provider consenting to the adjustment to the Reset Rate, together with confirmation
that the Credit Facility will be sufficient in amount and term to satisfy the requirements of the Indenture
and (B) to the other Remarketing Notice Parties, an opinion of Bond Counsel to the effect that the
adjustment of the interest rate on the Bonds to the Reset Rate is authorized and permitted by the Indenture
and the laws of the State (including the Act), and will not adversely affect the exclusion from gross
income for federal income tax purposes of the interest payable on the Tax-Exempt Bonds; and

(iv) on or prior to the proposed Reset Date, the Remarketing Agent has given notice pursuant
to the Indenture to the effect that all Outstanding Bonds of such Series have been remarketed for the Reset
Period at the Reset Rate determined pursuant to the Indenture.

Adjustment to Weekly Variable Rate From Daily Variable Rate, and to Daily Variable Rate

From Weekly Variable Rate. At the option of the Borrower, the interest rate on all Outstanding Bonds of

a Series may be adjusted on any Interest Payment Date from the Weekly Variable Rate to the Daily

Variable Rate or from the Daily Variable Rate to the Weekly Variable Rate with the prior written consent

of the Credit Provider. Each such adjustment is subject to satisfaction of the following conditions
precedent:

1) not less than 45 days before the proposed Adjustment Date, the Borrower delivers to the
Trustee (A) written notice to the other Remarketing Notice Parties electing the proposed adjustment and
(B) the written preliminary consent of the Credit Provider to such adjustment which consent may be
subject to the satisfaction of conditions specified by the Credit Provider, prior to such adjustment;

(i1} not less than 30 days before the proposed Adjustment Date, the Trustee gives written
notice to the Bondholders by first class mail, postage prepaid, stating: (A) the proposed Adjustment Date;
(B) that from and after the proposed Adjustment Date, if the conditions specified in the Indenture to such
adjustment are satisfied, the Bonds will bear interest at the Daily Variable Rate or the Weekly Variable
Rate as the case may be (which rate need not be stated); and (C) that all Bonds of such Series are subject
to mandatory tender and purchase on the proposed Adjustment Date, and that no holder of any Bond will
have the right to elect to retain such Bond,;

(iii)  on or prior to the proposed Adjustment Date, the Borrower delivers (A) to the Trustee,
written notice from the Credit Provider consenting to the adjustment to the Daily Variable Rate or the
Weekly Variable Rate, together with confirmation that the Credit Facility will be sufficient in amount and
term to satisfy the requirements of the Indenture and (B) to the other Remarketing Notice Parties, an
opinion of Bond Counsel to the effect that the adjustment of the interest rate on the Bonds to the Daily
Variable Rate or the Weekly Variable Rate is authorized and permitted by the Indenture and the laws of
the State, and will not adversely affect the exclusion from gross income for federal income tax purposes
of the interest payable on the Tax-Exempt Bonds; and

(iv) on or prior to the proposed Adjustment Date, the Remarketing Agent has given notice
pursuant to the Indenture to the effect that all Qutstanding Bonds of such Series have been remarketed for
the first Week of the Weekly Variable Rate Period at the applicable Weekly Variable Rate determined
pursuant to the Indenture, or for the first Daily Variable Rate Period at the applicable Dally Variable Rate
determined pursuant to the Indenture.



Adjustment to Fixed Rate. At the option of the Borrower, and with the prior written consent of
the Credit Provider, if (i) a Credit Facility providing for credit support for the Bonds of such Series will
be in effect, (ii) the Bonds of such Series are rated at least “A” by Moody’s or S&P, (iii) the Bonds of
such Series may be transferred only to qualified institutional buyers (as defined in Rule 144A
promulgated under the Securities Act of 1933) in denominations of not less than $500,000 with an
investor letter in form and substance reasonably satisfactory to the Issuer or {iv) the Issuer provides its
prior written consent, the interest rate on all Outstanding Bonds of a Series may be adjusted to the Fixed
Rate from the Weekly Variable Rate or Daily Variable Rate on any Interest Payment Date designated by
the Borrower. Such adjustment is subject to the satisfaction of the following conditions precedent:

(i) not less than 45 days before the proposed Fixed Rate Adjustment Date, the Borrower
delivers to the Trustee (A) written notice to the other' Remarketing Notice Parties designating the
proposed Fixed Rate Adjustment Date and (B) the written preliminary consent of the Credit Provider to
such adjustment which consent may be subject to the satisfaction of conditions prior to such adjustment;

(ii) not less than 30 days before the proposed Fixed Rate Adjustment Date, the Trustee gives
written notice to the Bondholders by first class mail, postage prepaid, stating the following: (A) the
proposed Fixed Rate Adjustment Date; (B) that from and after the proposed Fixed Rate Adjustment Date,
if the conditions specified in the Indenture to such adjustment are satisfied, the Bonds will bear interest at
the Fixed Rate (which rate need not.be stated); and (C) that all Bonds of such Series are subject to
mandatory tender and purchase on the proposed Fixed Rate Adjustment Date, whether or not such
conditions are sahsﬁed and 1o holder of any Bond(s) will have the nght to elect {0 retain its Bonds;

(iif)  on or prior to the proposed Fixed Rate Adjustment Date the Borrower delivers (A) to-the
Trustee, either (1) written.notice from the Credit Provider consenting to the adjustment to the Fixed Rate,
together with confirmation that the Credit Facility ‘will be sufficient in amount and term to satisfy the
requirements of the Indenture or (2) a written waiver from the Issuer of the requirement for a Credit
Facility during the Fixed Rate Period so long as the Credit Facility then in effect remains in effect for the
mandatory " tender of the Bonds on the proposed Fixed Rate Adjustment Date (which waiver will
acknowledge that the Rating Agency has been notified not less than 10 days prior to-the Fixed Rate
Adjustment Date that the Credit Facility will be terminated on the Fixed Rate Adjustment Date); and (B)
to the other Remarketing Notice Parties, an opinion of Bond Counsel to the effect that the adjustment of
the interest rate on the Bonds to the Fixed Rate is authorized and permitted by the Indenture and the laws
of the State (including the Act), and will not adversely affect the exclusion from gross income for federal
income tax purposes of the interest payable on the Tax-Exempt Bonds;

{iv) on or prior to the proposed Fixed Rate Adjustment Date, the Rémarketing Agent has
given notice pursuant to the Indenture to the effect that'all Qutstanding Bonds have been remarketed for
the Fixed Rate Period at the Fixed Rate determined pursuant to the Indenture; and

(v) -~ on or prior to the proposed Fixed Rate Adjustment Date (A) the Issuer, at the written
direction of the Borrower and with the prior written consent of the Credit Provider, establishes a Sinking
Fund Schedule, (B) the Issuer, the Trustee and the Credit Provider receive an opinion of Bond Counsel to
the effect that establishing a Sinking Fund Schedule will not adversely affect the exclusion from gross
income for federal income tax purposes of the interest payable on the Tax-Exempt Bonds and (C) the
Note is amended, with the prior written consent of the Credit Provider, to:provide for principal
amortization of the Loan consistent with the Sinking Fund Schedule. The Trustee shall provide-a copy of
the Sinking Fund Schedule, Opinion of Bond Counsel and Note amendment to the Credlt Provider on or
before the proposed Adjustment Date. S



. Failure To Satisfy Conditions Precedent to Mode Change. 1f the conditions precedent to a
change in Mode described above have not been satisfied, then the foltowing will apply: (i) the new Mode
shall not take effect; (ii) the applicable -Bonds- shall-be subject to.mandatory ;tender. on the proposed
Adjustment Date and-the holders of the Bonds will not have the right to elect to retain their Bonds; (iii}
the interest rate on the applicable Bonds shall continue at the Weekly Variable Rate or. Daily Variable
Rate, as the case may be, from and after the proposed Adjustment Date, without any-further action by any
party; (v) the Remarketing Agent will remarket the applicable Bonds on the Adjustment Date at the
applicable interest rate.

THIS COMPOSITE -OFFERING STATEMENT IS NOT INTENDED TO PROVIDE
INFORMATION WITH RESPECT TO THE BONDS (INCLUDING THE TERMS OF SUCH BONDS})
AFTER ADJUSTMENT TO A MODE OTHER THAN THE WEEKLY VARIABLE RATE MODE.
See “THE BONDS — Mandatory Tender for Purchase of Bonds.”

Purchase of Bonds on Demand of Bondholder

Generally. During any Weekly Variable Rate Period or Daily Variable Rate Period, the Trustee
shall purchase any Bond on behalf of and as agent for the Borrower, but solely from the sources provided
in the Indenture, on the demand of the Beneficial Owner of such Bond. The purchase price of any Bond
tendered for purchase shall be 100% of the principal amount of such Bond plus accrued interest, if any, to
the date -of purchase. The Beneficial Owner may demand purchase of its Bond by delivery of a
Bondholder Tender Notice complying with the requirements of the Indenture to the Tender Agent at its
Designated Office on any Business Day. Any Bondholder Tender Notice received by the Tender Agent
after 3:30 p.m. Eastern Time on a Business Day will be treated as received at 9:00 a.m. Eastern Time on
the following Business Day. The date of purchase shall be the date selected by the Beneficial Owner, in
the Bondholder Tender Notice; provided, however, that such date is (i) a-Business Day which is at Ieast
seven days after the date of the delivery of the Bondholder Tender Notice to the Tender Agent with
respect to a Bond at a Weekly Variable Rate or (ii) is a Business Day with respect to a Bond at a Daily
Variable Rate. During a Daily Variable Rate Period, a Bondholder Tender Notice must be received by
the Tender Agent no later than 9:00 a.m. Eastern time if the date of purchase is the day the Bondholder
Tender Notice is received. A Bondholder Tender Notice complies with the requxrements of this
subsection if it:

(1) is accompanied by a guaranty of signature acceptable to the Tender Agent; and

(i1) contains the CUSIP number of the Bond, the principal amount to.be purchased (or
portion of a Bond, provided that the retained portion is an Authorized Denomination), the name, address
and tax identification number or social security number of the Beneficial Owner of the Bond demandmg
such payment and the purchase date.

Irrevocability of Tender. Subject to certain provisions of the Indenture, by delivering a
Bondholder Tender Notice the Beneficial Owner irrevocably agrees to deliver the Tendered Bond (with
an appropriate transfer of registration form executed in blank and accompanied by a guaranty of signature
satisfactory to the Tender Agent) to the Designated Office of the Tender Agent or any other address
designated by the Tender Agent at or prior to 10:00 a.m. Eastern Time on the date of purchase specified
in the Bondholder Tender Notice. Any election by a Beneficial Owner to tender a Bond or Bonds (or
portion of a Bond or Bonds) for purchase on a Business Day in accordance with the Indenture shail also
be binding on any transferee of the Beneficial Owner making such election.
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Compliance With Tender Requirements. Bonds shall be required to be purchased pursuant to
the Indenture only if the Bonds so delivered to the Tender Agent conform in all respects to the description
of such Bonds in the Bondholder Tender Notice. The Tender Agent shall determine in its sole discretion
whether a Bondholder Tender Notice complies with the requirements of the Indenture and whether Bonds
delivered conform in all respects to the description of the Bonds- in the Bondholder Tender Notice. "Such
determination shall be binding on the other Remarketing Notice Parties and the Beneficial Owner of the
Bonds.

Notice of Bondholder Tender Notice, Immediately upon receipt of a copy of a Bondholder
Tender Notice, the Tender Agent shall notify the other Remarketing Notice Parties by telephone,
promptly confirmed in writing, of such receipt, specifying the contents of such Bondholder Tender
Notice.

Untendered Bonds. If after delivery of a Bondholder Tender Notice to the Tender Agent the
holder making such election fails to deliver any of the Bonds described in the Bondholder Tender Notice
as required by the Indenture, each untendered Bond or portion of such untendered Bond (“Untendered
Bond™) described in such Bondholder Tender Notice shall be deemed to have been tendered to the Tender
Agent for purchase, to the extent that there is on deposit-in the Bond Purchase Fund on the applicabie
purchase date an amount sufficient to pay the purchase price of such Untendered Bond, and such
Untendered Bond from and after such purchase date ‘will cease to bear interest and no longer be
considered to be Qutstanding. ‘The Trustee shall promptly give notice by registered or certified first class
mail, postage prepaid, to each Beneficial Owner of any Bond which has been deemed to have been
purchased pursuant to the provisions of the Indenture, stating that interest on such Untendered Bond
‘ceased to accrue from and after the date of purchase and that moneys representing the purchase price of
-such Untendered Bond are available against delivery of such Untendered Bond at the Designated Office
‘of the Tender Agent. The Issuer shall sign and the Tender Agent shall authenticate and deliver for
‘redelivery a new Bond or Bonds in replacement of the Untendered Bond not so delivered. The
‘replacement of any Bond will not be deemed to create new indebtedness, but will be deemed to evidence
'the mdebtedness prevnously evidenced by the Untendered Bond.

Purchase af Bond in Part.- Upon surrender of any Bond for purchase in part only, the Issuer
-shall execute and the Tender Agent shall anthenticate and deliver to the holder of such Bond a new Bond
or Bonds of the same maturity and interest rate, of Authorized Denominations, in an aggregate principal
amount equal to the unpurchased portion of the Bond surrendered.

Payment and Sources of Purchase Price. The Tender Agent shall make payment for any
Tendered Bond to the Registered Owner at or before 4:00 p.m. Eastern Time on the date for, purchase
specified in the Bondholder Tender Notice, first from remarketing proceeds on deposit in the Bond
Purchase Fund, second, from proceeds of a payment under the Credit.Facility, and third, from the
Borrower.

Book Entry Only. Notwithstanding the above, during any period that the Bonds are Book Entry
Bonds, (i) any Bondholder Tender Notice also must (A} provide evidence satisfactory to the Tender
Agent that the party delivering the notice is the Beneficial Owner of the Bond(s) or a custodian for the
Beneficial Owner referred to in the notice, and (B) if the Beneficial Owner is other than a DTC
Participant, identify the DTC Participant through whom the Beneficial Owner will direct transfer; (ii) on
ot before the purchase date, the Beneficial Owner must direct (or if the Beneficial Owner is not a DTC
Participant, cause its DTC Participant to direct) the transfer of said Bond(s) on the records of DTC to the
account of, or as directed by, the Trustee; (iii) ‘Tendered Bond(s) will be purchased without physical
delivery as if such Bond(s) had been so delivered and (iv) the purchase price of such Bond(s) will be paid
to DTC.



Mandatory Tender for Purchase of Bonds

Mandatory Tender Dates (Other Than Upon Default); Notice: The holders of the Bonds shall
be required to tender their Bonds to the Tender Agent for purchase on each Mandatory Tender Date by
the Trustee acting on behalf of and as agent for the Borrower, but solely from the sources provided in the
Indenture, at a purchase price equal to 100% of the principal amount of thie Bonds plus accrued interest to
the applicable Mandatory. Tender Date. . The Owner of any Bond may not elect to retain its Bond.
Mandatory Tender Dates include each proposed Adjustment Date (even if a proposed change in Mode
fails to occur), each Substitution Date and each Extension Date (unless an extension of the Letter of
Credit or the Alternate Credit Facility then in effect has been received by the Trustee on or before such
date). The Trustee shall give notice of Mandatory Tender on the Escrow Break Date in accordance with
the Indenture. The Trustee shall give notice of Mandatory Tender Dates as follows:.

(i) - Not less than 30 days before any proposed :Adjustment Date, the Trustee shall
give notice -by first class mail, postage prepaid, to the Bondholders stating the information
-required to be set forth in notices pursuant to the applicable provisions of the Indenture.

(ii) Not less than 9 days before any Substitution Date, the Trustee shall give notice
by first class mail, postage prepaid, to the Bondholders stating (A) an Alternate Credit Facility
will be substituted for the Credit Facility then in effect, (B) the Substitution Date, (C) that the
Bonds are required to be tendered on the Substitution Date and (D) that Bondholders will not
have the right to elect to retain their Bonds.

(iii)  Not less than 10 days before any Extension Date, if the Trustee has not received a
binding commitment to extend the Letter of Credit or applicable Alternate Credit Facility then in
effect, the Trustee shall give notice by first class mail, postage prepaid, to the Bondholders stating
(A) the Extension Date and that no commitment to extend the Letter of Credit or Alternate Credit
Facility then in effect has been received by the Trustee, (B) that such Bonds are required to be
tendered on the Extension Date (unless an extension of the Letter of Credit or Alternate Credit
Facility then in effect is received prior to the Extension Date, notice of which shall be given
promptly to Bondholders), and (C) that the Bondholders will not have the right to elect to retain
such Bonds if an extension of the Letter of Credit or Alternate Credit Facility then in effect is not
received. .

Mandatory Tender Upon Default; Notice. The Bonds shall be subject to mandatory tender upon
receipt by the Trustee of written notice from the Credit Provider stating that an Event of Default under the
Indenture, the Financing Agreement or any Credit Facility Document has occurred and directing that the
Bonds be subject to mandatory tender. Such mandatory tender shall be made on the eatliest practicable
date but no later than 10 days, after notice of tender has been given to Bondholders and shall be payable
solely from the sources provided in the Indenture at a purchase price equal to 100% of the principal
amount of the Bonds plus accrued interest to the Mandatory Tender Date. The Owner of any Bond may
not elect to retain its Bond. Immediately upon receipt by the Trustee of such written notice from the
Credit Provider, the Trustee shall give notice by first class mail, postage prepaid, to the owners of the
Bonds stating that (i) such event has occurred, (ii) the Bonds are required to be tendered on the
Mandatory Tender Date specified in such notice and (iii) the Bondholders will not have the right to elect
to retain their Bonds.

Untendered Bond. Any Bond which is not tendered on a Mandatory Tender Date (“Untendered
Bond”) will be deemed to have been tendered to the Tender Agent as of such Mandatory Tender Date,
and, from and after such Mandatory- Tender Date, shall cease to bear interest and no longer will be
considered to be Qutstanding. In the event of a failure by owners to deliver Bonds on the Mandatory



Tender Date, such Owners will not be entitled to any payment (including any interest to accrue from and
after the Mandatory Tender Date) other than the purchase price for such Untendered Bond, and any
Untendered Bond will no longer be entitled to the benefits 6f the Indenture, except for the purpose of
payment of the purchase price for such Untendered Bond. The Issuer shall sign, and the Tender Agent
shall authenticate and deliver to the Remarketing Agent for redelivery to the purchaser, a new Bond in
replacement of the Untendered Bond. The replacement of any such Untendered Bond shall not be
deemed to create new indebiedness, but shall be deemed to evidence the indebtedness previously
evidenced by the Untendered Bond. - : o

Payment and Sources of Purchase Price. The Tender Agent shall make .payment for Bonds
purchased pursuant to this Section at.or before 4:00 p.m. Eastem Time on the Mandatory Tender Date.
The Tender Agent shall pay the purchase price:

(i) for Bonds purchased pursuant to the provisions of the Indenture described above
‘under “Mandatory Tender Dates (Other than Upon Default); Notice,” first, from remarketing
proceeds on deposit-in the Bond Purchase Fund, second, from proceeds of a payment under a
Credit Facility, and third, from the Borrower; and

(i1) for Bonds purchased pursuant to the provisions of the Indenture described above
under “Mandatory Tender Upon Default; Notice,” first from proceeds of a payment under the
Credit Facility, and second, from the Borrower. : - ‘ B

Purchase Price Moneys Held in Trust. Following any Mandatory Tender Date, moneys
deposited with the Tender Agent for the purchase of Bonds shall be held in trust in the Bond Purchase
Fund and shall be paid to the former owners of such Bonds upon presentation of such Bonds at the
Designated Office of the Tender Agent. The Tender Agent shall promptly give notice by registered or
“certified first class™ mail, postage prepaid, to each Registered Owner of Bonds whose Bonds are deemed
to have been purchased stating that interest on such Bonds ceased to accrue on the date of purchase and
that moneys representing the purchase price of such Bonds are available against delivery of such Bonds at
the Designated Office of the Tender Agent. During any period that the Bonds are Book Entry Bonds, (i)
any notice delivered pursuant to the provisions of the Indenture described in this paragraph shall be given
only to the entity designated in the Letter of Representations, as required by the Indenture and (ii) it shall
not be necessary for Bond(s) to be physically delivered on the date specified for purchase of such
Bond(s), but such purchase shall be made as if such Bond(s) had been so delivered, and the purchase price
of such Bond(s) shall be paid to DTC

No Sales After Wrongful Dlshonor, No Purchase After Accelerahon

Notwithstanding anything in the Indenture to the contrary, no Bonds shall be remarketed if the
Trustee has given notice to the Remarketing Agent that a° Wrongful Dishonor has occurred and .is
continuing. No Bonds, other than Pledged Bonds, shall be purchased if the Trustee has given notice to
the Remarkcting Agent that there has occurred and is continuing an acccleratlon of the Bonds pursuant to
the Indenture.

Remarketing Agent,

Citigroup Global Markets Inc. (thc “Remarketing Agent”) will serve as remarketing agent with
respect to the Bonds under a Remarketing Agreement, .dated as of July 1, 2008 (the “‘Remarketing
Agreement”), by and between the Remarketing Agent and the Borrower. The Remarketing "Agent will
determine the interest rates on the Bonds in accordance with the Indenture and is required to use its best
efforts to remarket the Bonds in accordance with the terms of the Remarketing Agreement.
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Disclosure Concerning Sales by Remarketing Agent

The following information concerning sales by the Remarketing Agent has been provided by the
Remarketing Agent for inclusion herein.

The Remarketing Agent is Paid by the Borrower. The Remarketing Agent’s responsibilities
include determining the interest rate from-time to time and remarketing Bonds that are optionally or
mandatorily tendered by the owners thereof (subject, in each case, to the terms of the Remarketing
Agreement), all as further described in this Composite Offering Statement. The Remarketing Agent is
appointed by the Borrower and is paid by the Borrower for its services. As a result, the interests of the
Remarketing Agent may differ from those of existing holders and potential purchasers of Bonds. -

The Remarketing Agent Routinely Purchases Bonds for its Own Account. The Remarketing
Agent. acts as remarketing agent for a variety of variable rate demand obligations and, in its sole
discretion, routinely purchases such obligations for its own account. The Remarketing Agent is
permitted, but not obligated, to purchase tendered Bonds for its own account and, in its sole discretion,
routinely acquires such tendered Bonds in order to achieve a successful remarketing of the Bonds (i.e.,
because there otherwise are not enough buyers to purchase the Bonds) or for other reasons. However, the
Remarketing Agent is not obligated to purchase Bonds, and may cease doing so at any time without
notice. The Remarketing Agent may also make a market in the Bonds by routinely purchasing and selling
Bonds other than in connection with an optional or mandatory tender and remarketing. Such purchases
and sales may be at or below par. However, the Remarketing Agent is not required to make a market in
the Bonds. The Remarketing Agent may also sell any Bonds it has purchased to one or more affiliated
investment veliicles for collective ownership or enter into derivative arrangenients with affiliates or others
in order to reduce its exposure to the Bonds. The purchase of Bonds by the Remarketing Agent may
create the appearance that there is greater third party demand for the Bonds in the market than is actually
the case. The practices described above also may result in fewer Bonds being tendered in a remarketing. -

Bonds May be Offered at Different Prices on Any Date Including an Interest Payment Date.
Pursuant to the Remarketing Agreement the Remarketing Agent is required to determine the applicable
rate of interest that, in its judgment, is the lowest rate that would permit the sale of the Bonds bearing
interest at the applicable interest rate at par plus accrued interest, if any; on and as of the applicable
Interest Payment Date. The interest rate will reflect, among other factors, the level of market demand for
the Bonds (including whether the Remarketing Agent is willing to purchase Bonds for its own account).
There may or may not be Bonds tendered and remarketed on a Interest Payment Date, the Remarketing
Agent may or may not be able to remarket any Bonds tendered for purchase on such date at par and the
Remarketing Agent may sell Bonds at varying prices to different investors on such date or any other date.
The Remarketing Agent is not obligated to advise purchasers in a remarketing if it does not have third
party buyers for all of the Bonds at the remarketing price. In the event the Remarketing Agent owns any
Bonds for its own account, it may, in its sole discretion in a secondary market transaction outside the
tender process, offer such Bonds on any date, including the Interest Payment Date, at a discount to par to
some investors.

The Ability to Sell the Bonds other than through Tender Process May Be Limited. The
Remarketing Agent may buy and sell Bonds other than through the tender process. However, it is not
obligated to do so and may cease doing so at any time without notice and may require holders that wish to
tender their Bonds to do so through the Tender Agent with appropriate notice. Thus, investors who
purchase the Bonds, whether in a remarketing or otherwise, should not assume that they will be able to
sell their Bonds other than by tendering the Bonds in accordance with the tender process.
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Under Certain Circumstances, the Remarketing Agent May Be Removed Without a Successor
Being Named. Under certain circumstances the Remarketing Agent may be removed without a successor
having been named, subject to the terms of the Indenture.

Redemption Provisions

The Bonds shall be subject to redemption prior to maturity as set forth below. All redemptions
must be in Authorized Denominations.

Optional Redemption. The Bonds are subject to optional redemption in whole or in part upon
optional prepayment of the Loan by the Borrower (i)} on any Interest Payment Date within a Weekly
Variable Rate Period or Daily Variable Rate Period and on any Adjustment Date at a redemption price
equal to 100% of the principal amount redeemed, without premium, plus accrued interest to the
Redemption Date or (ii) on any Mandatory Tender Date, as designated by the Borrower in writing on or
before such Mandatory Tender Date, at a price equal to the principal amount of Bonds redeemed, plus
interest accrued thereon to the date fixed for redemption. The principal of and accrued interest on any
Bond being optionally redeemed shall be paid from a Draw on the Letter of Credit or if an Alternate
Credit Facility is in effect, be paid from a Draw under the Alternate Credit Facility.

Mandatory Redemption. The Bonds are subject to mandatory redemption as provided in the
provisions of the Indenture described in this paragraph on the earliest practicable Redemption Date for
which timely notice of redemption can be given pursuant to the Indenture foliowing the occurrence of the
event requiring such redemption. The principal of and accrued interest on any Bond being redeemed
under the provisions of the Indenture described in this paragraph shall be paid from a Draw on the Letter
of Credit, if a Letter of Credit is in effect, or if an Alternate Credit Facility is in effect, be paid from a
‘Draw under the Alternate Credit Facility. Bonds will be redeemed at a redemption price equal to 100% of
the -principal amount of such Bonds, without premium, plus accrued interest to the Redemption Date.
Bonds subject to mandatory redemption in part shall be redeemed in Authorized Denominations or shall
be redeemed in such amounts so that the Bonds Outstanding following the redemption are in Authorized
Denominations. If the Trustee receives an amount for the mandatory redemption of Bonds which is not
equal to a whole integral multiple of the Authorized Denomination, the Trustee shall redeem Bonds in an
amount equal to the next lowest whole integral multiple of the Authorized Denomination to the amount
received by the Trustee and hold any excess amount in the Redemption Account.

(a) Casualty or Condemnation. The Bonds shall be redeemed in whole or.in part in
the event and to the extent that proceeds of insurance from any casualty to, or proceeds of any
award from any condemnation of, or any award as part of a settlement in lieu of condemnation of,
the Mortgaged Property (“Proceeds™) are applied in accordance with the Security Instrument to
the prepayment of the Loan. : :

(b) After an Event of Default Under the Reimbursement Agreement. The Bonds shall
be redeemed in whole or in part in an amount specified by and at the direction of the Credit
Provider requiring that the Bonds be redeemed pursuant to the provisions of the Indenture
described in this subsection following any Event of Default under the Reimbursement
Agreement. The Redemption Date shall be the earliest practicable date, but in no event shall such
redemption occur later than two Business Days prior to the date, if any, that the Credit Facility
terminates on account of the Credit Provider’s giving of direction to the Trustee pursuant to the
provisions of the Indenture described in this subsection to redeem all of the Bonds.

(c) Principal Reserve Fund. The Bonds shall be redeemed in whole or in part as
follows:
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(i) on each Adjustment Date in an amount equal to the amount which has
been transferred from the Principal Reserve Fund on such Adjustment- Date to the
Redemption Account pursuant to the Indenture; and

(ii) on any Interest Payment Date in an amount equal to the amount which
has been transferred from the Principal Reserve Fund on such Interest Payment Date to
the Redemption Account pursuant to the Indenture.

Bonds are required 1o be redeemed in the following order of priority: first, 2006A-T Bonds,
second, Tax-Exempt Bonds in a Daily Mode or a Weekly Mode, third, all other Tax-Exempt
Bonds.

(d) FExcess Loan Funds, The Bonds shall be redeemed in whole or in part in the
event and to the extent that amounts on deposit in the Loan Fund are transferred to the
Redemption Account pursuant to the I[ndenture; provided, proceeds of the 2006A Bonds on
deposit in the Loan Fund may be applied only to the redemption of 2006 A Bonds and proceeds of
the 2008 Bonds on deposit in the Loan Fund may be applied only to the redemption of 2008
Bonds.

Notice of Redemption. For any redemption of Bonds other than as described below, the Trustee
shall give notice of redemption by first class mail, postage prepaid, not less than-10 days prior to the
specified Redemption Date, to the Registered Owner of each Bond to be redeemed at the address of such
Registered Owner as shown on the Bond Register; provided, that no. notice of redemption shall be
required for an optional redemption of Bonds on a Mandatory Tender Date as described above. With
respect to Book Entry Bonds, if the Trustee sends notice of redemption to the Securities Depository
pursuant to the Letter of Representations, the Trustee shall not be required to give the notice set forth in
the immediately preceding sentence. In the case of any mandatory redemption of Bonds after an event of
default under the Reimbursement Agreement, as described above, no notice of redemption will be given. .

In the case of an opticnal redemption, the notice of redemption shall state that it is conditioned
upon receipt by the Trustee of sufficient moneys to redeem the Bonds including Available Moneys to pay
any redemption premium in full (“Conditional Redemption™), and such notice and optional redemption
shall be of no effect if either (A) by no later than the scheduled redemption date, sufficient moneys to
redeem the Bonds and sufficient Available Moneys to pay any redemption premiuvm have not been
deposited, with the Trustee, or if such moneys are deposited, are not available or (B) the Credit Provider
instructs the Trustee to rescind such notice on or prior to the scheduled redemption date. The Trustee
shail provide copies of ali notices given under the Indenture and of all revocations of notices to the Credit
Provider (so long as the Letter of Credit is in cffect) or any Alternate Credit Provider (at such time as an
Alternate Credit Facility is in effect), at the same time it gives notices to Bondholders.

At the same time notice of redemption is sent to the Registered Owners the Trustee shall send
notice of redemption by first class mail, overnight delivery service or such other means as is acceptable to
the recipient, postage or service prepaid (or as specified below) (i) to the Rating Agency, (ii} if the Bonds
are not subject to the Book Entry System, to certain municipal registered Securities Depositories
{described below) which are known to the Trustee, on the second Business Day prior to the date the
notice of redemption is mailed to the Bondholders, to be holding Bonds, and (iii) at least two of the
national Information Services that disseminate securities redemption notices.

If notice is given as stated in the Indenture, failure of any Bondholder to receive such notice, or
any defect in the notice, shall not affect the redemption or the validity of the proceedings for the
redemption of the Bonds.
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The Trustee shall rescind any Conditional Redemption if the requirements of the Indenture have
not been met on or before the Redemption Date or the Trustee has received a direction to cancel the
Conditional Redemption from the Credit Provider. The Trustee shall give notice of rescission by the
same means as is provided in the Indenture for the giving of notice of redemption or by Electronic Means
confirmed in writing. The optional redemption shall-be canceled once the Trustee has given notice of
rescission. Any Bonds subject to Conditional Redemption where redemption has been rescinded shall
remain QOutstanding, and neither the rescission nor the failure of funds being made available in part or in
whole on or before the Redemption Date shall constitute an Event of Default. Notwithstanding notice
having been given in the manner provided above, any optional redemption of Bonds shall be canceled
with the consent of or at the direction of the Credit Provider if the Credit Provider has notified the Trustee
in writing that an Event of Default under any Credit Facility Document has occurred.

THE TRUSTEE, AS LONG AS THE BOOK-ENTRY ONLY SYSTEM IS USED FOR THE
BONDS, WILL SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES ONLY TO DTC.
ANY FAILURE OF DTC TO ADVISE ANY DTC PARTICIPANT, OR OF ANY DTC PARTICIPANT
TO NOTIFY ANY BENEFICIAL OWNER, OF ANY NOTICE AND ITS CONTENT OR EFFECT
WILL NOT AFFECT THE VALIDITY OR SUFFICIENCY OF THE PROCEEDINGS RELATING TO
THE REDEMPTION OF BONDS CALLED FOR REDEMPTION OR OF ANY OTHER ACTION
PREMISED ON SUCH NOTICE.

Redemption Payments. 1f notice of redemption has been given and the conditions for such
redemption, if applicable, have been met, the Bonds called for redemption shall become due and payable
on the Redemption Date, interest on those Bonds will cease to accrue from and after the Redemption Date
and the called Bonds will no longer be Outstanding. The holders of the Bonds so called for redemption
shall thereafter no longer have any security or benefit under the Indenture except to receive payment of
the redemption price for such Bonds upon surrender of such Bonds to the Trustee. All moneys held by or
on behalf of the Trustee for the redemption of particular Bonds will be held in trust for the account of the
holders of the Bonds to be redeemed. If less than the entire principal amount of a Bond is called for
redemption, the Issuer shall execute, and the Trustee shall authenticate and deliver, upon the surrender of
such Bond to the Trustee, without charge by the Issuer or the Trustee to the Bondholder, in exchange for
the unredeemed principal amount of such Bond, a new Bond or Bonds of the same interest rate, maturity
and term, in any Authorized Denomination, in aggregate principal amount equal to the unredeemed
balance of the principal amount of the Bond so surrendered. ' :

Selection of Bonds To Be Redeemed Upon Partial Redemption. If less than all the Outstanding
Bonds of a Series are called for redemption, the Trustee shall' select by lot, in such manner as it
detérmines in its discretion, the Bonds, or portions of the Bonds in Authorized Denominations, to be
redeemed. In the selection process (i) any Pledged Bonds Outstanding will be called -for redemption
before any other Bonds are selected for redemption; and (i) if applicable, the Bonds with the highest
interest rate will be called for redemption before any other Bonds are selected for redemption. For the
purposes of the provisions of the Indenture described in this paragraph, Bonds which have previously
been selected for redemption will not be deemed Outstanding. Notwithstanding the foregoing, the
Securities Depository for Book Entry Bonds shall select the Bonds for redemption within particular
maturities according to its stated procedures.

Purchase in Lieu of Redemption
If the Bonds are called for redemption in whole, the Bonds called for redemption may be

purchased in lieu of redemption in accordance with the provisions of the Indenture described in this
section. ' ' :
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(a) Purchase. in Lieu of Redemption. Purchase in lieu of redemption shall be available for all
of the Bonds called. for redemption. The Credit Provider, or the Borrower with the written consent of the
Credit Provider, may direct the Trustee to purchase all of the Bonds. Any such direction to the Trustee
must; . T . .

(1) be in writing;

(1) state either that all of the Bonds called for redemption are to be plirchased or, if
less than all of the Bonds called for redemption are to be purchased, identify those Bonds to be
purchased by maturity date and outstanding principal amount in Authorized Denominations; and

(iiiy  be received by the Trustee no later than noon one Business Day prior to the
Redemption Date.

If so directed, the Trustee shall purchase such Bonds on the date which otherwise would be the
Redemption Date. Any of the Bonds called for redemption that are not purchased in lieu of redemption
shall be redeemed as otherwise required by the Indenture on the Redemption Date.

(b) Withdrawal of Direction To Purchase. On or prior to the scheduled redemption date, any
direction given to the Trustee or any consent given by the Credit Provider to such a direction may be
withdrawn by written notice to the Trustee. Subject generally to the Indenture, should a direction to
purchase or the consent of the Credit Provider be withdrawn, the scheduled redemption of such Bonds
shall not occur.

{c) Purchaser. If the purchase is directed by the Credit Provider, the purchase shall be made
for the account of the Credit Provider or its designee. If the purchase is directed by the Borrower with the
consent of the Credit Provider, the purchase shall be made for the account of the Borrower or 1ts designee.

(d) Purchase Price. The purchase price of the Bonds shall be equal to the outstanding
principal of, accrued and unpaid interest on and the redemption premium, if any, which would have been
payable on such Bonds on the Redemption Date for such redemption. To pay the purchase price of such
Bonds, the Trustee shall use such funds, if any, in:

)] the Credit Facility Account to pay the principal and interest components of the
purchase price; and

_ (i1) the Redemption Account to pay the redemption premium component of the
purchase price; '

that the Trustee would have used to pay the outstanding principal of, accrued and unpaid interest
on and the redemption premium, if any, that would have been payable on the redémption of such Bonds
on the Redemption Date. Otherwise, the Trustee shall pay the purchase price only from Available
Moneys. The Trustee shall not purchase the Bonds pursuant to this Section if by no later than the
Redemption Date, sufficient moneys have not been deposited with the Trustee, or such moneys are
deposited, but are not available. o

(e) - No Notice to Bondholders. No notice of the purchase in lieu of _'r'ederr'lption shall be

required to be given to the Bondholders (other than the notice of redemption otherwise required under the
Indenture). ' ' ' ’ ‘
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H Limitations on Transfer of Bonds. Notwithstanding certain provisions of the Indenture
regarding the exchange and transfer of Bonds, Bonds purchased in lieu of redemption pursuant to the
provisions of the Indenture described in this section may not be transferred to another registered owner
without the written approval of the Issuer and only in compliance with all applicable securities laws;
provided, however, that such approval shall not be required if, at the time of such transfer, such Bonds
have a current investment grade rating from the Rating Agency. Any such approved transfer must be of
all of the Bonds purchased to a single registered owner.

BOOK-ENTRY ONLY SYSTEM

The Bonds will be available in book entry form only in Authorized Denominations. Purchasers
of the Bonds will not receive certificates representing their interests in the Bonds purchased.

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository
for the Bonds. The Bonds will be issued as fully registered bonds registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of
DTC. One fully registered certificate will be issued for each series and maturity of the Bonds, each in the
aggregate principal amount of such series and maturity, and will be deposited with DTC.

DTC is a limited purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law; a member of the Federal Reserve
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-U.S. equity,
‘corporate and municipal debt issues, and money market instruments 'from over 100 countries that DTC
partlclpants (“Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement
among Direct Participants of sales and other securities transactions in deposited securities through
electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. This
éliniindtés the néed for physical movement of securities certificates. Direct Participants include both U.S.
‘and non-U.S. securitiés brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation
(“DTCC™. DTCC, in tum, is owned by a number of Direct Participants of DTC and Members of the
National Secunties Clearing Corporation, Fixed Income Clearing Corporation and Emerging Markets
Clearing Corporation, (NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York
Stock Exchange, Inc., the American Stock Exchange LLC and the National Association of Securities
Dealers, Inc. Access to the DTC system is also available to others such as both U.S. and non U.S.
securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants™). DTC has Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its
Participants are on file with the Securities and Exchange Commlsslon More information about DTC can
be found at www.dtcc.com and www.dtc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect
_Participants’ records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as'well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on
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behalf of Beneficial Owners. -Beneficial Owners will not receive certificates representing their ownership
interests in Bonds, except in the event that use of the book entry system for the Bonds is discontinued. -

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other-name as may be
requested by an authorized representative of DTC. The deposit of Bonds with DTC and their registration
in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.
DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be
the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account
of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or.regulatory
requirements as may be in effect from time to time. Beneficial Owners of Bonds may wish to take certain
steps to augment the transmission to them of notices of significant events with respect to the Bonds, such
as redemptions, tenders, defaults, and proposed amendments to the Bond documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit

- hag agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the registrar and request that copies of notices be provided
directly to them.

Redemption notices, if any, will be sent to DTC. If less than all of the Bonds within an issue are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
Bonds unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usual
procedures, DTC mails an. Omnibus Proxy to the Issuer as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts Bonds are credited on the record date {identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Bonds will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice
is to credit Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail
information from the Issuer or the Trustee, on the payment date in accordance with their respective
holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in “street name,” and wili be the responsibility of such Participant
and not of DTC nor its nominee, the Trustee, the Borrower, the Remarketing Agent or the [ssuer, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal
and interest to Cede & Co. {or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the Issuer or the Trustee, disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners will be the responsibility of Direct and Indirect Participants.

The requirement for physical delivery of Bonds in connection with a mandatory purchase will be
deemed satisfied when the ownership rights in the Bonds are transferred by Direct Participants on DTC’s
records and followed by a book entry credit of tendered Bonds to the account of the Tender Agent or the
Remarketing Agent, as appropriate.
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A Beneficial Owner shall give notice to.elect to have its Bonds purchasced or tendered, through its
Participant, to the Tender Agent or the Remarketing Agent, as applicable, and shall eftect delivery of such
Bonds by causing the Direct Participant to transfer the Participant’s interest in the Bonds, on DTC’s
records, to the tender agent or the remarketing agent, as applicable. The requirement for physical delivery
of Bonds in connection with an optional tender or a mandatory purchase will be deemed satisfied when
the ownership rights in the Bonds are transferred by Direct Participants on DTC’s records and followed
by a book-entry credit of tendered Bonds to the DTC account of the tender agent or the remarketing
agent, as applicable.

DTC may discontinue providing its service as securities depository with respect to the Bonds at
any time by giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in the event
that a successor depository is not obtained, Bond certificates are required to be printed and delivered.

The Issuer may decide to discontinue use of the system of book entry transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC’s book-entry system has been obtained
from sources that Issuer believes to be reliable, but Issuer takes no responsibility for the accuracy thereof.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Generally

The Bonds and the interest thereon are limited obligations of the Issuer, payable solely from
the Security (consisting of the Letter of Credit and the Trust Estate), which is specifically assigned
and pledged to such purposes in the manner and to the extent provided in the Indenture. Neither
the State of California (the “State”), nor any pelitical subdivision thereof (except the Issuer, to the
limited extent set forth in the Indenture) will in any event be liable for the payment of the principal
of, premium (if any) or interest on the Bonds or for the performance of any pledge, obligation or
agreement of any kind whatsoever of the Issuer, and none of the Bonds or any of the Issuer’s
agreements or obligations will be construed to constitute an indebtedness of or a pledge of the faith
and credit of or a loan of the credit of the Issuer, the State or any political subdivision thereof
{except the Issuer, to the limited extent set forth in the Indenture) within the meaning of any
constitutional or statutory provision whatsoever.

To secure the payment of the principal of and interest and any premium on, and the purchase
price of, the Bonds according to their tenor and effect, and to sccure, on a parity basis, all obligations
owed to the Credit Provider under the Credit Facility Documents and the Loan Documents, and to secure
the performance and observance by the Issuer of the covenants expressed or implied in the Indenture and
in the Bonds, the Issuer has absolutely and irrevocably pledged and assigned the property described in the
following paragraphs (1) through (5) (the “Trust Estate™) to the Trustee for the benefit of the Bondholders
and to the Credit Provider, as their interests may appear, subject to the Assignment and the provisions of
the Indenture permitting the application of such property for the purposes set forth in the Indenture:

1. All right, title and interest of the Issuer in and to the Loan, including the Note,
the Security Instrument and the other Loan Documents and in and to the Financing Agreement,

reserving, however, the Reserved Rights;

2. All rights to receive payments on the Note and under the other Loan Documents,
including all proceeds of insurance or condemnation awards;
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3. All right, title and interest of the Issuer in and to the Revenues, the Net Bond

- Proceeds and the accrued interest, if any, derived from the sale of the Bonds, and all Funds and

Accounts under the Indenture (including, without limitation, moneys, documents, securities,

Investments, Investment Income, instruments and general intangibles on deposit or otherwise

held by the Trustee} but excluding all moneys in the Fees Account, the Rebate Fund and the Costs

of Issuance Fund (including within such exclusion Investment Income retained in the Costs of
Issuance Fund and the Rebate Fund);

4. All funds, moneys and securities and any and all other rights and interests in
pmperty, whether tanglble or intangible, from time to time conveyed, mortgaged, pledged,
assigned or transferred by delivery or by writing of any kind to the Trustee as additional security
under the Indenture for the benefit of the Bondholders and the Credit Provider; and . . .

5. All of the proceeds of the foregoing, including, without limitation, Investments
and Investment Income (except as excluded as described above). :

bt

The Letter of Credit

The Letter of Credit in the amount of $136,509,041 initially expires on July 31, 2011 by its terms
(the “Expiration Date™) and will be subject to two twelve-month extension options pursuant to the terms
of the Reimbursement Agreement, but is subject to earlier termination in certain events. , The Letter of
Credit will be delivered to the Trustee by the Bank and shall be effective upon the Delivery Date.: Under
the Letter of Credit, the Trustee will be entitled to draw up to an amount sufficient to pay (a) the principal
or Purchase Price of the Bonds and (b) up 1o 34 days’ interest on the Bonds computed at an assumed rate
of twelve percent (12%) per annum on the principal thereof based on a 365-day year so, long as the Bonds
bear interest at the Weekly Variable Rate. - . o Ceenal el

Under the Letter of Credit, the Bank will make payments in an amount that will be sufficient to
pay the interest on the Bonds when and as due and the Purchase Price equal to the unpaid principal of and
interest accrued on Bonds tendered for purchase. The obligation of the Bank to make timely payments
sufficient to pay the principal of and interest on the Bonds under the Letter of Credit during its term is
irrevocable. Under the terms of the Reimbursement Agreement, the Borrower must reimburse the Bank
for all sums paid under the Letter of Credit. The form of the Letter of Credit is attached hereto as
“APPENDIX H - FORM OF LETTER OF CREDIT ” : ‘ ~

Alternate Credit Facility

At all times there shall be provided and continuously available to the Trustee, as beneficiary, a
Credit Facility (whether in the form of a‘letter of credit, insurance policy, surety bond or any other credit
instrument) meeting the requirements of the Indenture. The Borrower shall have the right at any time;,
whether or not in connection with the adjustment of the interest on the Bonds to another Mode or the
pending expiration of any then outstanding Credit Facility, to provide to the Trustee an Alternate Letter of
Credit that meets the requirements of the Indenture, and the Trustee has been dlrected pursuant to the
Indenture to accept any such Altemate Letter of Credlt P

When delivered, the Indenture requires that each Credlt Fac111ty satlsfy the followmg
requirements: : .

(a) the Crednt Facility shall be in an amount equal to the aggregate principal amount of the
Bonds of such Series Outstanding from time to time plus the Interest Requirement;

e
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(b) the Credit Facility shall provide for- payment in immediately available funds to the
Trustee, upon receipt of the Trustee’s request for such payment with respect to any Interest Payment Date,
purchase date (if appllcable) or mandatory redemption date pursuam to the Indenture;

() if the Credit Facility is provided to secure a Serles of Bonds during a Reset Period, the
Credit Facility shall provide an expiration date no earlier than the earliest of (1) the day following the
Adjustment Date immediately succeeding the Reset Period; (ii) 10 days after the Trustee receives notice
from the Credit Provider of an Event of Default under the Reimbursement Agreement and a direction to
redeem all Outstanding Bonds of such Series; (ii1) the date on which all Bonds of such Series are paid in
full and the Indenture is discharged in accordance with its terms; and (iv) the date on which the Bonds of
such Series become secured by an Alternate Credit Facility in accordance with the terms of the Indenture
and the Credit Facility;

(d) unless waived by the Issuer in its sole discretion,.the Credit Facility shall result in such
Series of Bonds receiving a short term rating in the highest rating category of each Rating Agency or a
long term rating in one of the three highest rating categories of each Rating Agency, or both, as apphcable
for the Mode then in effect; :

(¢) if the Credit Facility is an Alternate Credit Facility, the Alternate Credit Facility satisfies
ceftain other requirements of the Indenture, including the requirement that the Substitution Date for an
Alternate Credit Facility be an Interest Payment Date during a Weekly Variable Rate Period, or a Daily
Variable Rate Period, or an Adjustment Date which immediately follows a Reset Period; and

(f) - the Trustee has recetved on or prior to the effective date of the Credit Facility (i) an
Opinion of Counsel to the Credit Provider issuing the Credit Facility, in form and substance satisfactory
to the Issuer and the Trustee, relating to the due authorization and issuance of the Credit Facility and its
enforceability and (ii) with respect to an Alternate Credit Facility, an opinion of Bond Counsel to the
effect'that the Alternate Credit Facility will not adversely affect the exclusion from gross income, for
federal income tax purposes, of the interest payable on the Tax-Exempt Bonds.

BONDHOLDERS® RISKS

Purchase of the Bonds invelves certain investment risks. In order to identify risk factors and
make an informed investment decision, potential investors should be thoroughly familiar with this entire
Composite Offering Statement (including the Appendices hereto) in order to make a judgment as to
whether the Bonds are an appropriate investment. Certain of the risks associated with the purchase of the
Bonds are described below. The following list of possible factors, while not setting forth all the factors
which must be considered, contains some of the factors which should be considered prior to purchasing
the Bonds. THIS DISCUSSION OF RISK FACTORS 1S NOT AND IS NOT INTENDED TO BE,
COMPREHENSIVE OR EXHAUSTIVE.

Limited Liability

THE BONDS AND THE INTEREST THEREON ARE LIMITED OBLIGATIONS OF THE
ISSUER, PAYABLE SOLELY FROM THE SECURITY, WHICH IS SPECIFICALLY ASSIGNED
AND PLEDGED TO SUCH PURPOSES IN.THE MANNER AND TO THE EXTENT PROVIDED IN
THE INDENTURE. NEITHER THE STATE OF CALIFORNIA (THE “STATE”), NOR ANY
POLITICAL SUBDIVISION THEREOF (EXCEPT THE ISSUER, TO THE LIMITED EXTENT SET
FORTH IN THE'INDENTURE) WILL IN ANY EVENT BE LIABLE FOR THE PAYMENT OF THE
PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON THE BONDS OR FOR THE
PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND
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WHATSOEVER OF THE ISSUER, AND NONE OF THE BONDS OR ANY OF THE ISSUER’S
AGREEMENTS OR OBLIGATIONS WILL BE CONSTRUED TO CONSTITUTE AN
INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF OR-A LOAN OF THE
CREDIT OF THE ISSUER, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF (EXCEPT
THE ISSUER, TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE) WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER.

Performance of the Borrower

If there is a default by the Borrower under the Financing Agreement, including the failure by the
Borrower to pay on the date due any amounts required to be paid by the Borrower under the Financing
Agreement or the Reimbursement Agreement, the Bank may request that the Trustee declare the unpaid
balance of the Loan to be immediately due and payable. In such event, the Trustee is required pursuant to
the Indenture to declare the principal amount of the Bonds to be immediately due and payable. No
premium will be paid on the Bonds in the event of the declaration of acceleration of maturity of the
Bonds.

Market Factors Regarding Bonds

The relatwe buying and selling interest of market participants in securltles such as such as the
Bonds will vary over time, and such variations may be affected by, among other things, news relating to
the Borrower or the Bank ‘the attractiveness of alternative investments, the perceived risk of owning the
securlty, the tax treatment accorded the instruments, the accounting treatment accorded such securities,
“Yeactions to regulatory actions or press reports, financial reporting cycles and market sentiment generally.
Shifts of demand in response to any one or simultaneous parttcular events cannot be predicted and may be
short-lived or exist for longer periods.

No Acceleration or Early Redemption Upon Loss of Tax Exemption on the Bonds

The Bonds are not subject to acceleration or redemption (unless the Bank shall cause, in its sole
discretion, such acceleration or redemption), and the rate of interest on the Bonds is mot subject to
retroactive adjustment, by reason of the interest on the Bonds being included in gross income for purposes
of federal income taxation. Such event could occur if the Borrower (or any subsequent owner of the
Project) does not comply with the provisions of the Financing Agreement and the Regulatory Agreement
that are designed, if complied with, to satisfy the continuing compliance requirements the Internal
Revenue Code of 1986, as amended (the “1986 Code™), in order for the interest on the Bonds to be
excludable from gross income for purposes of federal income tax. Under such circumstances, interest on
the Bonds might become subject to federal income taxation retroactive to the date of issuance or some
other subsequent date.’

Bond Ratings Based on Letter of Credit

The rating on the Bonds is based on the Letter of Credit and the creditworthiness of the Bank.
The main credit risk is that the Bank will fail to perform under the Letter of Credit. There can be no
assurance that the Bank will maintain its financial condltlon or honor future payment obligations on the
-Bonds until expiration of the Letter of Credit. '
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Early Redemption

A variety of factors described herein may result in an early redemption of the Bonds. The
possibility of an early redemption could affect the ability of the Bonds to be valued or sold at a premium.
Early redemption would also cause a loss of any premium otherwise owing to the holder of any Bond.

Bankruptcy of Borrower

In the event of a bankruptcy filing by or against the Borrower, all or a portion of any payments
made to Bondholders within 91 days of the filing of such bankruptcy could be recovered from
Bondholders by the order of a bankruptcy judge finding that such payments to Bondholders were
“preferential” payments within the meaning of Section 547 of the United States Bankruptcy Code. In the
event Bondholders were ordered to return payments previously received, Bondholders’ recourse, through
the Trustee, would be to the obligations of the Bank to the Trustee as and to the extent provided in the
Letter of Credit. :

The United States Bankruptcy Code‘,'automatically stays enforcement of any liens, such as the
Security Instrument, against the property of a bankrupt estate, even if such liens arose prior to the filing of
the bankruptcy petition. In the event of the bankruptcy of the Borrower, the Trustee’s ability to enforce
the provisions of the Security Instrument would be substantially impaired, absent relief by the bankruptcy
-court from the automatic stay. In the event of such a stay, Bondholders recourse, through the Trustee,
would be to the obligations of the Bank to the Trustee as and to the extent provided in the Letter of Credit.

‘Normal Risks Attending any Investment in Real Estate; Environmental Risks

5
-

There are many diverse risks attending any investment in real estate not within the Borrower’s
control, including general economic conditions, over-supply of similar facilities in the area, population
decrease, uninsured losses, operating deficits, mortgage foreclosure and adverse changes in zoning laws.
In addition, there are potential risks relating to environmental liability associated with the ownership of
real property. If hazardous substances are found to be located on a property, the owner of such property
may be held Hable for costs and other liabilities relating to such hazardous substances. In the event of a
foreclosure of the Project or active participation in the management of the Project by the Trustee on
behalf of the Bondholders, the Trustee (and, indirectly, the Bondholders) may be held liable for costs and
other liabilities related to hazardous substances, if any, on the site of the Project on a strict liability basis
and such costs might exceed the value of such property.

Performance of the Project

No assurance can be given as to the future performance of the Project. The economic feasibility
of the Project depends in large part upon its being substantially occupied at rentals adequate to cover all
operating expenses and debt service. Although surveys of the area where the Project is located suggest
that a substantial number of persons currently need housing facilities such as the Project, occupancy of
the Project may-be-affected by competition from existing housing facilities or from housing facilities
which may be constructed in the area served by the Project, including new housing facilities which the
Borrower, or.its affiliates, may construct. There may be difficulties in keeping the Project substantially
occupied. Furthermore, no assurance can be given that the low income tenants are able to afford the
rental rates of the Project, albeit at below market rental rates, nor can assurance be given that there are
sufficient low income tenants to fully rent the Very Low Income Units. The rent and affordability
restrictions may adversely affect the revenues on the Project.
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Estimated Project Expenses; Management =~ * .

The success of the Project depends upon economic conditions, successful management of the
Project and other factors. . Furthérthore; should management of. the Project prove to be inefficient,
increases in-operating expenses might exceed increases -in rents. which can be supported by, market
conditions. . The economic feasibility of the:Project also depends to a large extent on operating expenses.
No assurances can be given that moneys dvailable to the Borrower from operation of.the. Project will be
sufficient to make the required payments under the FEinancing Agreement.. .. i e, :

No Personal Liability of the Borrower N A

The Borrower has not been nor will it'be (subject to certain exceptions to-non-recourse liability
set forth in the Financing Agreement and the-Bond Mortgage) personally liable for payments on the Loan,
nor will. the: Borrower be (subject to ‘certain exceptions to non-recourse liability set forth in the Bond
Mortgage and subject to certain exceptions to non-recourse liability set forth.in the Financing Agreement
with respect to the Issuer and the payment of the rebate aniount) personally liable under the other
documents executed in connection with the Bonds and the making of such Loan (excluding any and all
Reimbursement Documents) All payments on the Loan are expected to be derived from revenues
generated by the Project. . -

Competing Facilities

The Issuer, the Borrower and iits affiliates and others may develop, construct, acquire and/or
operate other facilities that could compete with the Project for tenants. ~Any competing facilities, if so
constructed or acquired, could adversely affect occupancy and revenues of the Project. N T

Secondary Markets and Prices

+ The Underwriter will not be obligated. to repurchase any of the Bonds, and no representation is
made concerning the existence of any secondary market. There can be no assurance that any secondary
market will develop following the completion of the offering of the Bonds. Further, there can be no
assurance that the initial offering prices for the Bonds will continue for any perlod of time.

~

Energy Shortages and Allocatlons

There may be shortages or increases in the cost of fuel, natural gas, electric power or allocations
thereof by, suppliers or governmental regulatory bodies in the area of the Project. In the event such
shortages, price increases or allocations occur, the Project may be adversely affected. No assurance can
be given as to whether such shortages, price increases or allocations will occur or the degree to which
such events will influence the performance of the Project.
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THE ISSUER .
General

" The Bonds have been or are being issued by the County of Contra Costa, California, pursuant to
Chapter 7 of Part 5 of Division 31, commencing with Section 52075, of the Health and Safety Code of
California (the “Act”), which permits counties to issue revenue bonds for the purpose of financing the
acquisition, construction, and equipping of multifamily rental housing (such as the Project). The County
of Contra Costa is located on the cast side of San Francisco Bay. : :

Limited Liability

THE BONDS AND THE INTEREST THEREON-ARE LIMITED OBLIGATIONS OF THE
ISSUER, PAYABLE SOLELY FROM THE SECURITY, -WHICH IS SPECIFICALLY ASSIGNED
'AND PLEDGED TO SUCH PURPOSES IN THE MANNER AND TO THE EXTENT PROVIDED IN
THE INDENTURE. NEITHER THE STATE OF CALIFORNIA (THE “STATE”), NOR ANY
POLITICAL SUBDIVISION THEREOF (EXCEPT THE ISSUER, TO THE LIMITED EXTENT SET
FORTH IN THE INDENTURE) WILL IN ANY EVENT BE LIABLE FOR THE PAYMENT OF THE
PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON THE BONDS OR FOR THE
PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND
WHATSOEVER OF THE ISSUER, AND NONE OF THE BONDS OR ANY OF THE ISSUER’S
AGREEMENTS OR OBLIGATIONS WILL BE CONSTRUED TO CONSTITUTE AN
INDEBTEDNESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF OR A LOAN OF THE
CREDIT OF THE ISSUER, THE STATE OR ANY-POLITICAL SUBDIVISION THEREOF (EXCEPT
THE ISSUER, TO THE LIMITED EXTENT SET FORTH IN THE INDENTURE) WITHIN THE
MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER.

THE BANK

" -'Bank of America, N.A. (the “Bank”) is a national banking association organized under the laws
of the United States, with its principal executive offices located in Charlotte, North Carolina. The Bank is
‘a wholly-owned indirect subsidiary of Bank of America Corporation (the “Corporation™) and is engaged
in a general consumer banking, commercial banking and trust businecss, offering a wide range of
commercial, corporate, international, financial market, retail and fiduciary banking services. As of March
31, 2008, the Bank had consolidated assets of $1,355 billion, consolidated deposits of $793 billion and
stockholder’s equity of $111 billion based on regulatory accounting principles.

The Corporation is a bank holding company and a financial holding company, with its principal
executive offices located in Charlotte, North Carolina. Additional information regarding the Corporation
is set forth in its Annual Report on Form 10-K for the fiscal yedr ended December 31, 2007, together with
any subsequent documents it filed with the Securities and Exchange Commission (the “SEC”) pursuant to
the Securities Exchange Act of 1934, as amended (the “Exchange Act™).

Additional information regarding the foregoing is available from the filings made by the
Corporation with the SEC, which filings can be inspected and copied at the public reference facilities
maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549, United States, at prescribed rates.
In addition, the SEC maintains a website at hitp://www.sec.gov, which contains reports, proxy statements
and other information regarding registrants that file such information electronically with the SEC.

The information concerning the Corporation and the Bank contained herein is furnished solely to
provide limited introductory information and does not purport to be comprehensive. Such information is
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qualified in its entirety by the detailed information appearing in the documents and financial statements
referenced herem
LRd ! -

The Lctter of Credit has been issued by the Bank. Moody s Imvestors Serwce inc. (“Moody’ ™
currently rates the Bank’s long-term debt as “Aaa” and short-term debt as “P-1.” The outlook is stable.
Standard & Poor’s rates the Bank’s long-term debt as “AA+” and its short-term debt as “A-1+"" The
outlook is stable. Fitch Ratings, Inc. (“Fitch”) rates long-term debt of the Bank as “AA” and short-term
debt as “F1+.” The long term rating is currently on Rating Watch Negative. Further information with
respect to such ratings may be obtained from Moody’s, Standard & Poor’s and Fitch, respectively. No
assurances can be given that the current ratings of the Bank’s instruments will be maintained.

The Bank will provide copies of the most recent Bank of America Corporation Annual Report on
Form 10-K, any subsequent reports on Form 10-Q, and any required reports on.Form 8-K (in each case as
filed with the SEC pursuant to the Exchange Act), and the publicly available portions of the most recent
quarterly Call Report of the Bank delivered to the Comptroller of the Currency, without charge, to each
person to whom this document is delivered, on the written request of such person. Written requests
should be directed to:

* Bank of America Corporate Communications
100 North Tryon Street, 18th Floor
Charlotte, North Carolina 28255
Attention: Corporate Communications

PAYMENTS OF PRINCIPAL AND INTEREST ON THE BONDS WILL BE MADE FROM
DRAWINGS UNDER THE LETTER OF CREDIT. PAYMENTS OF THE PURCHASE PRICE OF
THE BONDS WILL BE MADE FROM DRAWINGS UNDER THE LETTER OF CREDIT IF
REMARKETING PROCEEDS ARE NOT AVAILABLE. ALTHOUGH THE LETTER OF CREDIT IS
A BINDING OBLIGATION OF THE BANK, THE BONDS . ARE NOT DEPOSITS OR
OBLIGATIONS OF THE CORPORATION OR ANY OF ITS AFFILIATED BANKS AND ARE NOT
GUARANTEED BY ANY OF THESE ENTITIES. THE BONDS ARE NOT INSURED BY THE
FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY OTHER GOVERNMENTAL
AGENCY AND ARE SUBJECT TO CERTAIN INVESTMENT RISKS, INCLUDING POSSIBLE
LOSS OF THE PRINCIPAL AMOUNT INVESTED.

T he dehvery hereof shall not create any implication that there has been no change in the affairs of

the Corporation or the Bank since the date hereof, or that the information contained or referred to in this
section is correct as of any time subsequent to its date.
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ESTIMATED SOURCES AND USES OF FUNDS

The sources and uses of funds for the construction and development of the Project are estimated
by the Borrower to be approximately as follows: '

Sources of Funds ‘
Bond Proceeds : $135,000,000

Developer Equity: 19,541,725
Total $154,541,725
Uses of Funds ‘ )
Land Purchase/Lease $3,504,800
- On-Site & Off-Site Costs C o . 9,724,838
Hard Construction Costs - 96,525,953
Architect & Engineering Fees 5,746,704
Contractor Overhead and Profit 2,594,911
Developer Fee ! 1,624,000
Cost of Issuance 16,194,140
Capitalized Interest 3,271,514
Other Soft Costs 15,354,865
Total S $154,541,725 .

- THE PROJECT AND THE PRIVATE PARTICIPANTS

The following information concerning the Project and the private participanis has been prov.rded
by répresentatives of the Borrower and other private participants and has not been independently
confirmed or verified by the Underwriter or the Issuer. No representation is made herein as to the
accuracy or adequacy of such information or as lto the absence of materta[ adverse changes in such
information subsequent to the date hereof.

The Borrower

The Project is owned by PHVP I, LP (the “Borrower™), a Delaware limited partnership'!ciuéliﬁed
to do business in California. The Borrower was formed for the purpose of owning, operating, leasing,
managing and maintaining the Project. The Borrower is comprised of a 1% general partner and a 99%
limited partner. The Borrower’s general partner is -PHVP [ GP, LLC, a Delaware limited hability
company (the “General Partner”). The sole member of the General Partner is Pleasant Hill Transit
Village Associates, LLC (“"PHTVA”). PHTVA is also the limited partner of the Borrower, and is
indirectly controlled by AvalonBay Communities, Inc. (“AvalonBay”). AvalonBay is a Maryland
corporation whose common stock is listed on both the New York Stock Exchange (AVB) and the Pacific
Exchange (AVB). AvalonBay has elected to be taxed as a real estate investment trust under the Internal
Revenue Code of 1986, as amended. AvalonBay focuses on the ownership, development and operation of
luxury apartment communities in high barrier-to-entry markets of the United States. As of March 31,
2008, AvalonBay owned or held an interest in 183 apartment communities containing 52,167 apartment
units in 10 states and the District of Columbia. The Borrower has no real estate assets other than the
Project.

The obligations and liabilities of the Borrower under the Loan are of a non-recourse nature and

are limited to the Project and moneys derived from the operation of the Project. Neither the Borrower nor
its partners, officers, sharcholders or directors have any personal liability for payments on the Note to be
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applied to pay the principal of and interest on the Bonds. Furthermore, no representation is made that the
Borrower has substantial funds available for the Project. Accordingly, neither the Borrower’s financial
statements nor those of its partners are included in this Composite Offermg Statement.

The Pro]ect

The Project, known as Avalon Walnut Creek at Contra Costa Centre, is a residential component
of a larger mixed-use development (the “Development™) located adjacent to the Pleasant Hill Bay Area
Rapid Transit rail system (“BART”) station in Contra Costa County, California. The Development is
expected to consist of market-rate and affordable residential units, a multistory parking garage that will
contain approximately 3,367 parking spaces for BART patrons, approximately 35,000 square feet of retail
space, approximately 270,000 square feet of commercial office space, 100 for sale units and
approximately 19,400 square feet of conference facilities. .As a component ‘of the Development, the
Project is expected to be built as luxury family apartments in a courtyard style, and is anticipated to
include an approximately 648-space parking garage. All units will be included in three, four-story
apartment buildings; the bottom level of two of the buildings will house street level retail space. Bond
proceeds will be used to finance only the Project and no other component of the overall Development.

- The Project will include an anticipated unit mix as follows: .

No. of Bedrooms/ Baths. . No. of Units Approximate Square Footage of
- Each Unit .
Studio : 31 : 532
1BR/1BA 187 806
2BR/2BA 175 1,195
3BR/3BA 29 1,333

Individual unit amenities will include balconies, nine-foot ceilings, washer and dryers, walk in
closets, wall-to-wall carpeting, vinyl flooring in bathrooms and kitchen areas, and vertical blinds.
Kitchens will be equipped with electric ranges/ovens, microwaves, refrigerators, dishwashers, garbage
disposals, granite countertops and maple cabinetry. Each unit will have an independently controlled
HVAC heating and coolmg unit.

The land underneath the Project is owried by the San Francisco Bay Area Rapid Transit District,
which leases it to Pleasant Hill BART Station Leasing Authority, a joint powers agency established and
exrstmg pursuant to the joint powers agency law of the State of California (the “Authority™). The
Authority will subleasé the land to the Borrower pursuant to the Ground Sub-lease, which has a term of
approxunately 98 years..

' Restrictive‘ Covenants

The Regulatory Agreement imposes certain requirements on the Borrower with respect to the tax-
exempt status of the Tax-Exempt Bonds under the Code, which include, among other requirements, a set
aside of not less than 20% of the units in the Project (the “Very Low Income Units”) for rental to very
low income households (no greater than 50% of afea median income, adjusted for family size). The
Regulatory Agreement also imposes certain affordable housing requirements on the Project in connection
with a loan to be made to the Borrower from the Contra Costa County Redevelopment Agency (the
“Agency”) in accordance with the California Community Redevelopment Law.
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Under the Regulatory Agrecment, very low income households are persons or families having
incomes at or below the limits for very low income households, adjusted for actual household size, as
established and amended by the United States Department of Housing and Urban Development from time
to time pursuant to Section 8 of the United States Housing Act or 1937, and as published by the State of
California Department of Housing and Community Development. Further, annual rents charged on the
Very Low Income Units may not exceed an amount in excess of 30% of 50% of median adjusted gross
income’ for the area, adjusted for family size. See “APPENDIX D --SUMMARY OF . CERTAIN
PROVISIONS OF THE REGULATORY AGREEMENT” herem . ‘

Property Manager

The Project will be managed by AvalonBay Communltles Inc. (*Project Manager”). The Prolect
Manager manages over 42,300 units of affordable, conventional, and multlfamtly housing in the United
States. ‘

. RATINCS

It is a condition to offering the Bonds that Standard & Poor’s Ratings Services, a division of The
McGraw Hill Companies, Inc. (“S&P”) has.assigned to the Bonds the ratings shown on the cover page
hereof. Such ratings reflect only the view of such organization, and an explanation of the significance of
such ratings .may be obtained.only from S&P. There is no assurance that such ratings will continue for
any given period of time or that they will not be revised downward or withdrawn entirely.- by the rating
agency if, in the judgment of such rating agency, circumstances so warrant, Any such downward revision
or withdrawal of such rating may have an adverse effect on the market price of the Bonds.

TAX MATTERS

2006A Bonds'

On March 23, 2006, Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Issuer, delivered
its opinion that interest on the 2006A Bonds was excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986 (the "Code"), except that no opinion
was expressed as to the status of interest on any 2006A Bond for any period that such 2006A Bond is held
by a "substantial user" of the facilities financed or refinanced by the 2006A Bonds or by a "related
person” within the meaning of Section 147(a) of the Code. Bond Counsei observed, however, that. mterest
on the 2006A Bonds was a specific preference item for purposcs of the federal individual and corporate
alternative minimum taxes, and that interest on the 2006A-T Bonds was not excluded from gross income
for federal income tax purposes. Bond Counsel was also of the opinion that interest on the 2006 Bonds
was exempt from State of California personal income taxes. Bond Counsel expressed no opinion
regarding any other tax consequences related to the ownership or disposition of, or the accrual or receipt
of interest on, the 2006 Bonds. -

In the opinion of Bond Counsel, under existing laws, regulations, rulings and judicial decisions,
the remarketing of the 2006A Bonds on the Closing Date will not, in and of itself, adversely affect the
exclusion from gross income for federal income tax purposes of interest payable on the 2006A Bonds.
Bond Counsel is not rendering any opinion on the current tax status of the 2006A Bonds. A complete
copy of the proposed form of opinion proposed to be delivered by Bond counsel on the delivery date is ‘set
forth in Appendix F. :
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As described in the Official Statements relating to the original issuance of the 2006A Bonds, the
Code imposes various restrictions, conditions and requirements relating to the exclusion from gross
income for federal income tax purposes of interest on obligations such as the 2006A Bonds. The Issuer
and the Borrower have made certain representations and covenanted to comply with certain restrictions,
conditions and requirements designed to ensure that interest on the 2006 A Bonds will not be included in
federal gross income. Inaccuracy of these representations or failure to comply with these covenants may
result-in interest on the 2006A Bonds being included in gross income for federal income tax purposes,
possibly from the date of original issuance of the 2006A Bonds. The opinion of Bond Counsel assumed
the accuracy of these representations and compliance with these covenants. Bond Counsel has not
undertaken to determine {or to inform any person) whether any actions taken (or not taken), or events
occurring (or not occurring), or.any other matters coming to Bond Counsel’s attention after the date of
1ssuance of the 2006 A Bonds may adversely affect the value of, or the tax status of interest on, the 2006A
Bonds. Accordingly, the opinion of Bond-Counsel is.not intended to, and may not, be rehed upon in
connection with any such actions, events or matters.

Although Bond Counsel was of the opinion that interest on the 2006A Bonds is excluded from
gross income for federal income tax purposes and is exempt from State of California personal income
taxes, the ownership or disposition of, or the accrual or receipt of interest on, the 2006A Bonds may
otherwise affect a beneficial owner’s federal, state or local tax liability. The nature and extent of these
other tax consequences depends upon the particular tax status of the beneficial owner or the beneficial
owner’s other items- of income or deduction. Bond Counsel expresses no opinion regarding any such
other tax consequences, S

Future legislative proposals, if enacted into law, clarification of the Code or court decisions may
cause interest on the 2006A Bonds to be subject, directly or indirectly, to federal income taxation or to be
subject to or exempted from state income taxation, or otherwise prevent beneficial owners from realizing
the full current benefit of the tax status of such interest. The introduction or enactment of any such future
legislative proposals, clarification of the Code or court decisions may also affect the market price for, or
marketability of, the 2006A Bonds. Prospective purchasers of the 2006A Bonds should consult their own
tax advisors regarding any pending or prOposed federal or state tax legislation, regulations or lmgatlon as
to which Bond Counsel expresses no opinion.

" The opinion of Bond Counsel was based on current legal authority, covers certain matters not
directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment
of the 2006A Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service
(“IRS™) or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or
assurance about the future activities of the Issuer or the Borrower, or about the effect of future changes in
the Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS. The
Issuer and the Borrower have covenanted, however, to comply with the requirements of the Code.

The IRS has an ongoing program of auditing tax-exempt obligations to determine whether, in the
view of the IRS, interest on such tax-exempt obligations is includable in the gross income of the owners
thereof for federal income tax purposes. Bond Counsel is not obligated to defend the owners regarding
the tax-exempt status of the 2006A Bonds in the event of an audit examination by the-IRS. Under current
procedures, parties other than the Issuer, the Borrower and their appointed counsel, including the
beneficial owners, would have little, if any, right to participate in the audit examination process.
Moreover, because achieving judicial review in connection with an audit examination of tax-exempt
bonds is difficult, obtaining an independent review of IRS positions with which the Issuer or the
Borrower legitimately disagrees, may not be practicable. Any action of the IRS, including but not limited
to selection of the 2006A Bonds for audit, or the course or result of such audit, or an audit of bonds
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presenting similar tax issues may affect the market price for, or the marketability of, the 2006 A Bonds,
and may cause the Issuer, the Borrower or the beneficial owners to incur significant expense.

2008 Bonds -

in the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Issuer, based upon an
analysis of existing laws, regulations, rulings and court decisions, and assuming, among other matters, the
accuracy of certain representations and compliance with certain covenants, interest on the 2008 Bonds is
excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986 (the “Code™), except that no opinion is expressed as to the status of interest on any 2008
Bond for any period that such Bond is held by a “substantial user” of the facilities financed or refinanced
by the 2008 Bonds or by a “related person” within the meaning of Section 147(a) of the Code. Bond
Counsel observes, however, that interest on the 2008 Bonds is a specific.preference item for purposes of
the federal individual and corporate alternative minimum taxes. Bond Counsel is also of the opinion that
interest on the 2008 Bonds is exempt from State of California personal income taxes. A complete copy of
the proposed form of opinion of Bond Counsetl is set forth in Appendix F hereto.

The Code imposes various restrictions, conditions and requitements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the 2008 Bonds. The
Issuer and the Borrower have made certain representations and covenanted to comply with certain
restrictions, conditions and requirements designed to ensure that interest on the 2008 Bonds will not.be
included in federal gross income. Inaccuracy of these representations or failure to comply with these
covenants may result in interest on the 2008 Bonds being included in gross income for federal income tax
‘purposes; possibly from the date of original issuance of the 2008 Bonds. The opinion of Bond Counsel
assumes the accuracy of these representations and compliance with these covenants. Bond Counsel has
not undertaken to determine (or to inform any person) whether any actions taken (or not taken), or events
occurring (or not occurring), or any other matters coming to Bond Counsel’s attention after the date of
‘issuance of the 2008 Bonds may adversely affect the value of, or the tax' status of interest on, the 2008
‘Bonds.-". Accordingly, the opinion of Bond Counsel is not intended to, and may not, be relied upon in
connection with any such actions, events or matters.

* Although Bond Counsel is of the opinion that interest on the 2008 Bonds is excluded from gross
‘income for federal income tax purposes and is exempt from State of California personal income taxes, the
ownership or disposition of, or the accrual or receipt of interest on, the 2008 Bonds may otherwise affect
a Beneficial Owner’s federal, state or local tax liability. The nature and extent of these other tax
consequences depends upon the particular tax status of the Beneficial Owner or the Beneficial Owner’s
other items of income or deduction. Bond Counsel expresses no opinion regarding any such other fax
consequences.

Future legislation, if enacted into law, or clarification of the Code may causc interest on the 2008
Bonds to be subject, directly or indirectly, to federal income taxation, or otherwise prevent Beneficial
Owners from realizing the-full current benefit of the tax status of such interest. The introduction or
enactment of any such future legislation or clarification of the Code may also affect the market price for,
-or marketability of, the 2008 Bonds. Prospective purchasers of the 2008 Bonds should consult their own
tax advisers regarding any pending or proposed federal tax legislation, as to- which Bond Counsel
eXpresses no opinion.

The opinion of Bond Counsel is based on‘current legal authority, covers certain matters not

directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment
of the 2008 Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service
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(“IRS™) or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or
assurance about the future activities of the Issuer or the Borrower, or about the effect of future changes in
the Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS. The
Issuer and the Borrower have covenanted, however, to comply with the requirements of the Code.

The IRS has an ongoing program of auditing tax-exempt obligations to determine whether, in the
view-of the IRS, interest on such tax-exempt obligations. is includable in the gross income of the owners
thereof for federal income tax purposes. Bond Counsel is not obligated to defend the owners regarding
the tax-exempt status of the 2008 Bonds in the event of an audit examination by the IRS. Under current
procedures, parties other than the Issuer, the Borrower and their appointed counsel, including the
beneficial owners, would have little, if any, right to participate in the audit examination process.
Moreover, because achieving judicial review in connection with an audit examination of tax-exempt
bonds is difficult, obtaining an independent review of IRS positions with which the Issuer or the
Borrower legitimately disagrees, may not be practicable. Any action of the IRS, including but not limited
to selection of the 2008 Bonds for audit, or the course or result of such audit, or an audit of bonds
presenting similar tax issues may affect the market price for, or the marketability of, the 2008 Bonds, and
may cause the Issuer, the Borrower or the beneficial owners to incur significant expense.

ENFORCEABILITY OF REMEDIES

The remedies available to the Trustee and the Bondholders upon an event of default under the
Letter of Credit or the Indenture are in many respects dependent upon regulatory and judicial actions
which are oftent subject to discretion and delay. Under existing law and judicial decisions, the remedies
provided for under such documents may not be readily available or may be limited. The various legal
opinions to be-delivered concurrently with the delivery of the Bonds and such documents will be qualified
as to enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally and as to the availability of
equitable remedies. Additionally, the enforcement of provisions of the Regulatory -Agreement and
Financing Agreement and the covenants contained therein are subject to the provisions of the Intercreditor
Agreement. :

CONTINUING DISCLOSURE

During the time the Bonds bear interest during a Weekly Variable Rate Period pursuant to the
Indenture, the Borrower, as obligor with respect to the Bonds, is exempt from the continuing disclosure
requirements of Securities Exchange Commission Rule 15¢2-12(b)(5). Accordingly, no continuing
disclosure with respect to the Bonds, the Borrower, the Bank or the Issuer will be provided to the
Bondholders so long as the Bonds bear interest during a Weekly Variable Rate Period. Pursuant to the
Financing Agreement, the Borrower will covenant and agree that on and after adjustment 10 a Reset Rate
or the Fixed Rate, it will comply, to the extent applicable to the Bonds, with and carry out all of the
provisions of a continuing disclosure undertaking between the Borrower and the Trustee to be executed
and delivered as a condition to the adjustment of the interest rate with respect to the Bonds to a Reset Rate
or the Fixed Rate for compliance with the continuing disclosure obligations under Securities Exchange
Commission Rule 15¢2-12(b)(5). ' ! .

ABSENCE OF LITIGATION

Issuer

There is no action, suit or proceeding known to be pending or, to the best of the Issuer’s
knowledge, threatened, seeking to restrain or enjoin the execution or delivery of the Bonds, the Indenture,
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the Financing Agreement, the Regu]atory Agreement the Letter of Credit or in any way contestmg or
affecting the validity of the foregomg

Borrower

There is no controversy or litigation of any nature now pending against the Borrower and no
controversy or litigation of any nature now pending or, to the best knowledge of the Borrower, threatened
seeking to restrain or enjoin the issuance, sale or delivery of the Bonds, or in any way contesting or
affecting the validity of the Bonds. There is no controversy or litigation of any nature now pending or, to
the best knowledge of the Borrower, threatened against the Borrower which, if successful, would in the
view of the Borrower materially and adversely affect the operations or financial condmon of the
Borrower,

UNDERWRITING AND REMARKETING

The .2008 Bonds are being purchased for offering by Citigroup Global Markets Inc. (the
“Underwriter”) pursuant to a Bond Purchase Agreement among the Underwriter, the Borrower and the
Issuer. The Underwriter has agreed to purchase the 2008 Bonds at a purchase price equal to the principal
amount of the 2008 Bonds. The Bond Purchase Agreement provides that the Underwriter will purchase
all of the Bonds if any are purchased, the obligation to make such purchase being subject to certain terms
and conditions set forth (n the Bond Purchase Agreement, the approval of certain legal matters by counsel
and certain other conditions. For its services as such, the Underwriter is to be paid a fee equal to $28,340,
from which it will pay certain expenses.

In addition, the 2006 Bonds are being remarketed by Citigroup Global Markets Inc. the
(“Remarketing Agent”) pursuant to a Remarketing Agreement between the Borrower and the
Remarketing Agent at a price of par with no accrued interest. As consideration for using its best efforts to
remarket the 2006 Bonds on the Delivery Date, the Remarketing Agent will be paid a fee equal to
$354,250, which is in addition to fees totaling $43,750 previously received by Citigroup Global Markets
Inc. for its underwriting of the original issuance of the 2006 Bonds and the remarketing of the 2006
Bonds on December 4, 2007.

In addition to its compensation for services as Underwriter with respect 1o the issuance of the
2008 Bonds and for services as Remarketing Agent with respect to the remarketing of the 2006 Bonds on
the Delivery Date, Citigroup Global Markets Inc. will be paid an annual fee in accordance with the terms
of the Remarketing Agreement for its on-going remarketing services with respect to the Bonds. The
Remarketing Agent may reoffer and sell the Bonds to certain dealer banks and banks acting as agents at
prices lower than the price stated on the cover of the Composite Offering Statement.

LEGAL MATTERS

Legal matters incident to the authorization and issuance of the Bonds are subject to the approving
opinion of Orrick, Herrington & Sutcliffe LLP, San Francisco, California,-Bond Counsel. Bond Counsel
undertakes no responsibility for the accuracy, completeness or fairness of this Composite Offering
Statement. Certain legal matters will be passed upon for the Bank by Updike, Kelly & Spellacy, P.C.,
Hartford, Connecticut, for the Underwriter and Remarketing Agent by Eichner & Norris PLLC,
Washington, D.C., and for the Borrower by Goodwin Procier, LLP, San Francisco, California.
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« . .- MISCELLANEOUS

Any statement in this Composite Offering Statement involving matters of opinion, whether or not
expressly so stated, are intended as such and not as representations of fact. This Composite Offering
Statement is not to be construed as a contract or agreement between the Issuer, the Borrower and the
purchasers or Bondholders of any of the Bonds.
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[Issuer’s Signature Page to the Composite Offering Statement]

COUNTY OF CONTRA COSTA, as Issuer

By: /s/ James Kennedy

Name: James Kennedy
Title: Deputy Director — Redevelopment



[Borrower’s Signature Page to the Composite Offering Statement]

PHVP L, LP,
a Delaware limited partnership

By: PHVP I GP, LLC, a Delaware limited
liability company, its general partner

By: {s/ Joanne M. Lockridge
Name: Joanne M. Lockridge
Title:  Authorized Signatory



APPENDIX A
SELECTED DEFINITIONS

- . Certain capitalized words and terms used but not elsewhere defined in this Composite Offering
Statement shall have the following meanings:

“Aecount” means an account established within a Fund.

“Act” means Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code, as
amended.

“Aet of Barkruptcy”. means any proceeding instituted under the Bankruptcy Code or other
applicable insolvency law by or against the Issuer.

“Adjustment Date” means any date on which the interest rate on the Bonds of a Series is adjusted
to a different Mode or to a different Reset Rate. An Adjustment Date may only occur on an Interest
Payment Date or, if such date is not a Business Day, the following Business Day. Any Reset Date and the
Fixed Rate Adjustment Date are Adjustment Dates.

“Affiliate” as applied to any person, means any other person directly or indirectly controlling,
controlled by, or under common control with, that person. For the purposes of this definition, “control”
(including with correlative meanings, the terms “controlling”, “controlled by” and “under common
control with™), as applied to any person, means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of that person, whether through the
ownership of voting securities, partnership interests or by contract or otherwise.

“Alternate Credit Facility” means a letter of credit (whether or not so named), surety bond,
insurance policy, standby bond purchase agreement, credit enhancement instrument, collateral purchase
agreement, mortgage backed security or similar agreement, instrument or facility provided in accordance
with the Financing Agreement and satisfying the requirements of the Indenture. The Letter of Credit
(including any extension or renewal of the Letter of Credit) is not an “Alternate Credit Facility.” For
purposes of this definition, “letter of credit” means an irrevocable letter of ‘credit (i) having the
characteristics of a “credit” or “letter of credit” set forth in Section 5 103 of the UCC except that a letter
of credit (A) may not be revocable and {B) may be issued only by (1} a national bank, (2} any banking
institution organized under the laws of any state, territory or the District of Columbia, the business of
which is substantially confined to banking and is supervised by the state or territorial banking commission
or similar officials or (3) a branch or agency of a foreign bank, provided that the nature and extent of
federal and/or state regulation and the supervision of the particular branch or agency is substantially -
equivalent to that applicable to federal or state chartered domestic banks doing business in the same
jurisdiction; and (ii) which meets the requirements of a Credit Facility under the Indenture.

“dlternate Credit Provider” means the provider of an Alternate Credit Facility.
“Assigned Rights” has the meaning given to that term in the Assignment.

“Assignment” means the Intercreditor Agreement, dated as of July 1, 2008, among the Issuer, the
Agency, the Trustee and the Credit Provider (and its successors and assigns), and acknowledged and
agreed to by the Borrower, as it may be amended, supplemented or restated from time-to time, and any
similar agreement executed and delivered in connection with the delivery of an Alternate Credit Facility.

“Authorized Denomination” means, (i) during any Daily Variable Rate Period or Weekly
Variable Rate Period, $100,000 or any integral multiple of $5,000 in excess of $100,000 and (ii) durmg
any Reset Period or the Fixed Rate Period, $5,000 or any integral multiple of $5,000.



“Authorized Representative” means the Chair or Vice Chair of the Board of Supervisors, the
- County Administrator, the Interim Director of the Conservation and Development Department, or the
Deputy Director-Redevelopment, and any other officer or employee of the Issuer designated by
certificate of any of the foregoing as authorized by the Issuer to perform a spec1ﬁed act, sign a spectfied
document or otherwise take action with respect to the Bonds. :

“Available Moneys” means, as of any date of determination, any of (a) the proceeds of the Bonds,
(b) remarketing proceceds received from the Remarketing Agent or any purchaser of Bonds (other than
remarketing or purchase proceeds provided by the Borrower, the Issuer, any Affiliate of either the
Borrower or the Issuer or any guarantor of the Loan), (¢} moneys received by the Trustee pursuant to a
draw on the Credit Facility, (d) the proceeds of refunding bonds, (e} any other amounts for which, in each
case, the Trustee has received an Opinion of Counsel acceptable to each Rating Agency to the effect that
the use of such amounts to make payments on the Bonds would not violate Section 362(a} of the
Bankruptcy Code (or that relief from the automatic stay provisions of such Section 362(a) would be
available from the bankruptcy court) or be avoidable as preferential payments under Section 544, 547 or
550 of the Bankruptcy Code should the Issuer or the Borrower become a debtor in proceedings
commenced under the Bankruptcy Code, (f) the price paid by the Credit Provider for the purchase of
Bonds in lieu of redemption, and (g) Investment Income derived from the investment of moneys
described in clause (a), (b), (¢), (d) (e), (f) or (g).

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy,” as in effect
now and in the future, or any successor statute.

“Beneficial Owner” means, for any Bond which is held by a nominee, the beneficial owner of
such Bond. : .

“Bond” or “Bonds” means, collectively, the 2006 Bonds and the 2008 Bonds.
“2006 Bonds” means, collectively, the 2006 A Bonds and the 2006A—T Bonds.

“2006A Bonds” means the Issuer’s Multifamily Housing Revenue Bonds (Avalon Walnut Creek
at Contra Costa Centre Project) Series 2006A.

“2006A-T Bonds” means the Issuer’s Multtfamtly Housing Revenue Bonds {Avalon Wdlnut
Creek at Contra Costa Centre Project) Taxable Series 2000A-T.

“2008 Bonds” means the Issuer’s Multifamily Housing Revenue Bonds (Avalon Walnut Creek at
Contra Costa Centre Project) Series 2008A. 1

“Bond Counsel” means (i) on the Closing Date, the law firm delivering the approving opinion
with respect to the 2006 Bonds, (i) on the Escrow Break Date, the law firm delivering the approving
opinion with respect to the 2008 Bonds or (iii) after the Escrow Break Date, any law firm selected by the
Issuer and acceptable to the Credit Provider, of nationally recognized standing in matters pertaining to the
exclusion from gross income for federal income tax purposes of the interest payable on bonds issued by
states and political subdivisions.

“Bond Documents™ means the Assignment, the Bonds, the Bond Purchase Agreements, the Credit
Facility, the Disclosure Agreement, if any, the Financing Agreement, the Indenture, the Regulatory
Agreement (and any other agreement relating to rental restrictions on the. Mortgaged Property), the
Remarketing Agreement, the Tax Certificate, any Tender Agent Agreement and all other documents,
instruments and agreements executed and delivered in connection with the issuance, sale, delivery and/or
remarketing of the Bonds, as each such agreement or mstrument may be amended, supplemented or
restated from time to time. —

A-2



“Bond Purchase Agreements” means, collectively, the Bond Purchase Agreement, dated March
16, 2006, among the 2006 Underwriter, the 1ssuer and the Borrower, and the Bond Purchase Agreement,
among the 2008 Underwriter, the Issuer and the Borrower.
-

“Bond Purchase Fund” means the Bond Purchase Fund created by the Indenture
“Bond Regrster means the Bond Reglster maintained by the Trustee pursuant to the Indenture.

““Bond Resolutions” means, collectively, the resolution adopted by the Board of Supervisors of
the Issuer on March 14, 2006 and the resolution adopted by the Board of Supervisors of the Issuer on July
8, 2008, authorizing and approving the issuance and sale of the Bonds and the execution and delivery of
the Indenture, the Assignment, the Bond Purchase Agreements, the Financing Agreement, the Loan
Documents, the Regulatory Agreement, the Tax Certificates and certain other documents, making certain
appointments and determining certain details with respect to the Bonds. -

“Bondholder,” “holder,” “Owner,” “owner,” “Registered Owner” or “registered owner” means,
with respect to any Bond, the owner of the Bond as shown on the Bond Register.

“Bondholder Tender Notice” means a written notice meeting the requirements of the Indenture.

“Book-Entry Bonds” means that part of the Bonds for Wthh a Secuntles Dep051tory or its
nominee is the Bondholder. .

“Book-Entry Systems” means an electronic system in which the clearance and settlement of
securities transactions is made through electronic book-entry changes. :

- “Borrower” means PHVP I, LP, a Delaware limited. partnership, or any of its penmtted
successors or assigns as owner of the Project.

“Borrower Documents” means the Bond Documents to which the Borrower is a party and the
Loan Documents and all other documents to which the Borrower is a party and which are being executed
and delivered by the Borrower in connection with the transactions provided for in the Transaction
Documents and the Loan Documents. o

“Business Day” means any day other than (a) a Saturday or a Sunday, (b) any day . on "which
banking institutions located in the City of New York, New York are required or authorized by law or
executive order to close, (¢} any day on which banking institutions located in the city or cities in which
the Designated Office of the Trustee or the Remarketing Agent is located are required or authorized by
law or executive order to close, or {(d} a day on which the New York Stock Exchange is closed.

“Capitalized Moneys Account” means the Capitalized Moneys Account of the Loan Fdnd.,

“Certificate of Borrower” means the Certificate of Borrower, dated the Closing Date, as it may be
amended, supplemented or restated from time to time .

“Closing Date” means March 23, 2006, the date on which the 2006 Bonds were issued and
delivered to or upon the order of the 2006 Underwriter.

“Code” means the Internal Revenue Code of 1986; each reference to the Code is deemed to
include (i) any successor internal revenue law and (ii) the applicable regulations whether final, temporary
or proposed under the Code or such successor law. Any reference to a particular provision of the Code 1s
deemed to include any successor provision of any successor internal revenue law and applicable
regulations whether final, temporary or proposed under such provision or successor provision.
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> “Conditional Redemption” means a redemption where the Trustee has stated in the notice of
redemption that the redemption is conditioned upon deposit of fuinds.

“Costs of Issuance’”” means:

(@) the fees, costs and expenses of (i).the Issuer (in the amount of $33,125), (ii) the

. Issuer’s financial advisor- (in the amount of $45,000), (iii} Issuer’s counsel, (iv) the 2008

Underwriter (including discounts to the 2008 Underwriter or other purchasers of the Bonds, other

than original issue discount, incurred in the issuance and sale of the Bonds) and the 2008

Underwriter’s counsel, (v) the Remarketing Agent, (vi) Bond Counsel, (vii) the Trusice and the

Trustee’s counsel, (viii) the Borrower’s counsel and the Borrower’s financial advisor; if any, (ix)
the Rating Agency and (x) the Credit Provider and the Credit Provider’s counsel;

(b) costs of printing the offering documents relating to the remarketing or sale of the
Bonds; and
(c) all other fees, costs and expenses directly associated with the authorization,

issuance, sale and delivery of the 2008 Bonds, or the remarketing of the 2006 Bonds on the
Escrow Break Date, including printing costs, costs of reproducing documents, filing and
recording fees.

“Costs of Issuance Deposit” means the deposit in the amount set forth in the Indenture to be made
by the Borrower with the Trustee on the Escrow Break Date to pay Costs of Issuance, plus any additional

amount deposited by the Borrower with the Trustee to pay Costs of Issuance or costs of remarketing the
Bonds.

- “Costs of Issuance Fund’ means the Costs of Issuance Fund created and established by the
Indenture.

“Costs of the Project” means the costs chargeable to the Mortgaged Property in accordance with
generally accepted accounting principles, including, but not limited to, the costs of acquisition,
construction, rehabilitation, reconstruction, restoration, repair, alteration, improvement and extension (in
any of such events, “construction”) of any building, structure, facility or other improvement; stored
materials for work in progress; the cost of machinery and equipment; the cost of the “Land” (as that term
is -defined in the Security Instrument), rights in lands; easements, privileges, agreements, franchises,
utility extensions, disposal facilities, access roads and site development necessary or useful and
convenient for the Mortgaged Property; financing costs, including, but not limited to, the Costs of
Issuance, engineering and inspection costs; fces paid to the developer of the Mortgaged Property;
organization, administrative, insurance, legal, operating, letter of credit and other expenses of the
Borrower actually incurred prior to and during construction; and ail such other expenses as may be
necessary or incidental to the financing, acquisition, construction or completion of the Mortgaged
Property or any part of it, including, but not limited to, the amount of interest expense incurred with
respect to the Loan prior to the date the Mortgaged Property is placed in service or available to be placed
in service; insurance premiums payable by the Borrower and taxes and other governmental charges levied
on the Mortgaged Property.

“Credit Facility” means the Letter of Credit and at such time as an Alternate Credit Facility is in
effect, the Alternate Credit Facility. .

“Credit Facility Account” means the Credit Facility Account of the Revenue Fund.

“Credit Facility Documents” means, individually and collectively, the Reimbursement
Agreement and the Letter of Credit and all other documents evidencing, securing or otherwise relating to
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the Reimbursement Agreement and the Letter of Credit, including, without limitation, the other
Reimbursement Documents, and all amendments, supplements and restatements of such documents.

“Credit Provider” means, initially, Bank of America, N.A., the provider of the Letter of Credit, or
so long as any Alternate Credit Facility is in effect, the Alternate Credit Provider then obligated under the
Alternate Credit Facility.

“Credit Provider Bonds” means any Bonds purchased and held in accordance with the Indenture.

“Credit Provider Rate” means the interest rate to be paid on Credit Provider Bonds and Pledged
Bonds established as provided in the Reimbursement Agreement.

“Dafly Variable Rate” means the variable rate of interest per anoum for the Bonds of a Series
determined from time to time during the Daily Variable Rate Period in accordance with the Indenture,

“Daily Variable Rate Period” means the period commencing on the Closing Date or an
Adjustment Date on which the interest rate on the Bonds of a Series is adjusted from the Weekly Variable
Rate or a Reset Rate to the Daily Variable Rate and ending on the day preceding the following
Adjustment Date or the Maturity Date.

"Delivery Date" means July 31, 2008.

“Designated Office” of the Trustee, the Tender Agent or the Remarketing Agent means,
respectively, the office of the Trustee, the Tender Agent or the Remarketing Agent at the respective
address set forth in the Indenture or at such other address as may be specified in writing by the Trustee,
the Tender Agent or the Remarketing Agent, as applicable, as provided in the Indenture; provided that
with respect to the Trustee the presentation of Bonds for payment or for registration of transfer and
exchange such term shall mean the office or agency of the Trustee at which, at any particular time, its
corporate trust agency business shall be conducted. ‘

“Disposition and Development Agreement” means the Disposition and Development Agreement,
dated as of  December 19, 2005 and amended on February 25, 2008, between The Pleasant Hill BART
Station Leasing Authority and Pleasant Hill Transit Village Associates, LLC, as amended.

“Draw” means a payment under the Letter of Credit or any Alternate Credit Facility.

“DTC” means The Depository Trust Company and any successor to it or any nominee of it.

- “DTC P&rtic{pant” has the meaning given to that term in the Indenture.

“FElectronic Means” means a facsimile transmission.

“Escrow Break Date” means July 31, 2008.

“Escrow Break Reguirements” has the meaning ascribed to such term in the Original Indenture.

“Event of Default’ means, as used in any Transaction Document, any event described in that
document as an Event of Default. Any “Event of Default” as described in any Transaction Document is
not an “Event of Default” in any other Transaction Document unless that other Transaction Document
specifically so provides.
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“Extension Date” means, with respect to the Letter of Credit or any Alternate Credit Facility, the
date that is five Business Days prior to the date of expiration of the Letter of Credit or the Alternate Credit
Facility, as applicable. -

“Extraordinary Items” means, with respect to the Trustee, reasonable compensation for
extraordinary services and/or reimbursement for reascnable extraordinary costs and expenses including
reasonable fees and expenses of its counsel.

“Fees Account” means the Fees Account of the Revenue Fund.

“Financing Agreement” means, the Amended and Restated Financing Agreement dated as of the
date of the Indenture among the Issuer, the Trustee and the Borrower, as amended, supplemented or
restated from time to time.

“Fixed Rate” means the rate of interest borne by the Bonds of a Series as determined in
accordance with the Indenture.

“Fixed Rate Adjustment Date” means the date on which the interest rate on the Bonds of a Series
adjusts from the Daily Variable Rate, Weekly Variable Rate or a Reset Rate to the Fixed Rate pursuant to
the Indenture.

~ “Fixed Rate Period” means the period beginning on the Fixed Rate Adjustment Date and ending
on the Maturity Date.

“Fund” means any fund created and established by the Indenture.

 “Government Obligations” means direct obligations of, and obligations on which the futl and
‘timely payment of principal and interest is unconditionally guaranteed by, the full faith and credit of the
United States of America. :

“Ground Sub-lease” means the ground sub-leases to be entered into by the Borrower, as sub-
lessee, and Pleasant Hill BART Station Leasing Authority, a joint powers agency; established and
existing pursuant to the joint powers agency law of the State of California, as sub-lessor, with respect to
the real property underlying the Morigaged Property, as amended.

“Highest Rating Category” has the meaning, with respect to an Investment, given in this
definition. If the Bonds are rated by a Rating Agency, the term “Highest Rating Category” means, with
respect to an Investment, that the Investment is rated by each Rating Agency in the highest rating given
by that Rating Agency for that general category of security. If at any time the Bonds are not rated (and,
consequently, there is no Rating Agency), then the term “Highest Rating Category” means, with respect
to an Investment, that the Investment is rated by S&P or Moody’s in the highest rating given by that
rating agency for that general category of security. By way of example, the Highest Rating Category for
tax-exempt municipal debt established by S&P is “A-1+" for debt with a term of one year or less and
“AAA” for a term greater than one year, with corresponding ratings by Moody’s of “MIG-1" (for fixed
rate) or “VMIG-17 (for variable rate) for one year or less and “Aaa” for greater than one year. If at any
time (i) the Bonds are not rated, (ii} both S&P and Moody’s rate an Investment and (iit} one of those
ratings is below the Highest Rating Category, then such Investment will, nevertheless, be deemed to be
rated in the Highest Rating Category if the lower rating is no more than one rating category below the
highest rating category of that rating agency. For example, an Investment rated “AAA” by S&P and
“Aa3” by Moody’s is rated in the Highest Rating Category. If, however, the lower rating is more than
one full rating category below the Highest Rating Category of that rating agency, then the Investment will
be deemed to be rated below the Highest Rating Category. For cxample, an Investment rated “AAA” by
S&P and “Al” by Moody’s is not rated in the Highest Rating Category.
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. “Indenture” means the Amended and Restated Trust Indenture, as amended, supplemented or
restated from time to time.

“Interest Account” means the Interest Account of the Revenue Fund.

[
'

“Interest Payment Date” means (i) during any Daily Variable Rate Period or Weekly Variable
Rate Period, the fifteenth day of each calendar month commencing August 15, 2008; (ii) during any Reset
Period and during the Fixed Rate Period, each April 15 and October 15 following the Adjustment Date,
provided that the first Interest Payment Date during any such period may only occur on a date which is at
least 30 days after the Adjustment Date; (iii) each Adjustment Date; (iv) for Bonds subject to redemption
in whole or in part on any date, the date of such redemption; (v) the Maturity Date and (vi) for all Bonds
any date determined pursuant to the Indenture.

“Interest Requirement” means (i) during any Daily Variable Rate Period or Weekly Variable
Rate Period, 34 days interest on the Bonds at the Maximum Rate on the basis of a 365-day year, as
applicable, for the actual number of days elapsed, and (i1) during a Reset Period or the Fixed Rate Period,
210 days interest at, respectively, the Reset Rate or the Fixed Rate, as the case may be, on the basis of a
year of 360 days of twelve 30 day months; or, in the case of either (i) or (ii), such other number of days as
may be required by the Rating Agency.

“Investmen!” means any Permitted Investment and any other investment held under the Indenture
that does not constitute a Permitted Investment.

“Investment Income” means the earnings, profits and accreted value derived from the investment
of moneys pursuant to the Indenture.

“fssuer” means the County of Contra Costa, a political subdivision of the State of Califomia',',‘ai}d
its successors and assigns. ' B

“Issuer Documents” means the Assignment, the Bonds, the Financing Agreement, the Indenture,
the Loan Documents to which the Issuer is a party, the Regulatory Agreement and the Tax Certificate.

“Issuer’s Fee” means the Issuer’s annual fee payable by the Borrower under the Regulatory
Agreemient.

“Letter of Credit” means the irrevocable direct pay letter of credit issued and delivered by the
Credit Provider on the Escrow Break Date, for the benefit of the Trustee, to provide credit enhancement
and liguidity support for the Bonds, any amendment, modification, or restatement of such letter of credit,
any replacement letter of credit, any confirming letter or credit and any renewal(s) or extension(s) of any
such letter of credit. If an Alternate Credit Facility is then in effect, each reference to the Letter of Credit
shall mean such Alternate Credit Facility.

* “Letter of Credit Expiration Date” means the expiration date specified in the Letter of Credit,
subject to extension in accordance with the Reimbursement Agreement.

“LIBOR” means, with respect to any Week, the per annum rate for deposits in U.S. dollars for
one month which appears on the Bloomberg British Bankers’ Association Back up rate to Taxable Rate
Official BBA LIBOR Fixings Page (the “Official BBA LIBOR Fixings Page” as defined below) as of
11:00 a.m., London, England time, on the second Business Day preceding the beginning of such Week (in
each case, a “LIBOR Determination Date”), rounded, if necessary, upward to the nearest one hundredth
of one percent (0.01%). If such rate does not appear on the Official BBA LIBOR Fixings Page, LIBOR
will be determined on such date as described in the paragraph below. “Official BBA LIBOR Fixings
Page” means the display designated as page 1 of the “Official BBA LIBOR Fixings” on the Bloomberg
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Financial Markets Commodities News Service (or such other page as may replace the Official BBA
LIBOR Fixings Page on that service, or a comparable service, for the purpose of displaying London
interbank offered rates of major banks).

If on such LIBOR Determination Date fewer than two offered rates appear on the Official BBA
LIBOR Fixings Page, the Trustee will request the principal London office of each of two major banks
(other than the Trustee or a Trustee owned or Trustee affiliated bank) that are engaged in transactions in
the London interbank market, as selected by the ‘Trustee with-the approval of the Credit Provider, to
provide the Trustee with its offered quotation for U.S. dollar deposits for one month to prime banks'in the
London interbank market as of 11:00 a.m., London, England time, on-'such'date. If at least two such
majo? banks provide the Trustee with such offered quotations, LIBOR on such date will be the arithmetic
mean rounded, if necessary, upward to the nearest one hundredth of One percent (0.01%) of such
quotations. If on such date fewer than two of the major banks provide the Trustee with such an offered
quotation, LIBOR on such date will be the arithmetic mean rounded, if necessary, upward to the nearest
one hundredth of one percent (0.01%) of the offered rates that two leading banks in the City of New York
(other than the Trustee or a Trustee owned or Trustee affiliated bank), as selected by the Credit Provider,
are quoting as of 11:00 a.m., New York City time, on such date to leading European banks for U.S. dollar
deposits for one month; provided, however, that if two such New Y ork banks are not quoting as described
above, LIBOR will be the LIBOR applicable to the immediately preceding Week.

“Loar” means the loan made by the Issuer to the Borrower on the Escrow Break Date pursuant 1o
the Financing Agreement for the purpose of providing funds to the Borrower to permanently finance the
acquisition and construction of the Project.

“Loan Documents” means, collectively, the Note, the Security Instrument and all other
documents, agreements and instruments evidencing, securing or otherwise relating to the Loan, as each
such document, agreement or instrument may be amended, supplemented or restated from time to time.
Neither the Financing Agreement nor the Regulatory Agreement is a Loan Document and neither
document is secured by the Security Instrument.

“Loan Fund’ means the Loan Fund created by the Indenture.

“Mandatory Tender Date” means any date on which Bonds are required to be tendered pursuant
to the Indenture, including any Adjustment Date, proposed Adjustment Date, Substitution Date or
Extension Date on or prior to which the Trustee has not been furnished with an extension of the Letter of
Credit or Alternate Credit Facility then in effect or date specified by the Trustee as provided in the
Indenture. '

“Maturity Date’” means the maturity date set forth on the inside cover hereof.

“Maximum Rate” means 12% per annum, provided, however, that the Maximum Rate may be
increased if the Trustee receives (i) the written consent of the Credit Provider and the Borrower to a
specified higher Maximum Rate not to exceed the lesser of the maximum rate permitted by law to be paid
on the Bonds and the maximum rate chargeable on the Loan, (ii) an opinion of Bond Counsel to the effect
that such higher Maximum Rate is permitted by law and will not adversely affect either the validity of the
Bonds or the exclusion of the interest payable on the Bonds from gross income for federal income tax
purposes and (iii) a new or amended Credit Facility in an amount equal to the sum of (A) the then
outstanding principal amount of the Bonds and (B) the new Interest Requirement calculated using the new
Maximum Rate, '

“Mode” means any of the Daily Variable Rate, Weekly Variable Rate, the Reset Rate and the
Fixed Rate. ' ‘ ' :
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“Moody’s” means Moody’s Investors Service Inc., a Delaware corporation, and its successors and
assigns.

“Mortgaged Property " has the meaning given to that term in the Security Instrument.

“Net Bond Proceeds™ means the total proceeds derived from the issuance, sale and delivery of the
Bonds, representing the total purchase price of the Bonds, including any premium paid as part of the
purchase price of the Bonds, but excluding the accrued interest, if any, on the Bonds paid by the initial
purchaser(s} of the Bonds.

“Net Proceeds” means the proceeds from insurance or from actual or threatened condemnation or
eminent domain action with respect to the Mortgaged Property, less any costs reasonably expended by the
Borrower to receive such proceeds.

“Note” means the Multifamily Note (together with all addenda thereto) executed by the Borrower
on or prior to the Escrow Break Date in favor of the Issuer, as it may be amended, supplemented or
restated from time to time or any mortgage note executed in substitution therefor in accordance with the
Bond Documents, as such substitute note may be amended, supplemented or restated from time to time.

“Opinion of Counsel” means a written opinion of legal counsel, acceptable to the recipient(s) of
such opinion. If the opinion is with respect to an interpretation of federal tax laws or regulations or
bankruptcy matters, such legal counsel also must be an attorney or firm of attorneys experienced in such
matters. '

“Original Financing Agreement” means the Financing Agreement, dated as of March 1, 2006,
among the Issuer, U.S. Bank National Association, as trustee and the Borrower.

"Original Indenture” means the Trust Indenture, dated as of March 1, 2006 and amended as of
December 1, 2007 and as of May 1, 2008, between the Issuer and U.S. Bank National Association, as
rustee.

“Qutstanding” means, when used with reference to the Bonds at any date as of which the amount
of Outstanding Bonds is to be determined, ali Bonds which have been authenticated and delivered under
the Indenture except:

(a) Bonds cancelied or delivered for cancellation at or prior to such date;
(b) Bonds deemed to be paid in accordance with the Indenture; and
() Bonds in lieu of which others have been authenticated under the Indenture.

In determining whether the owners of a requisite aggregate principal amount of Outstanding
Bonds have concurred in any request, demand, authorization, direction, notice, consent or waiver under
the provisions of the Indenture, Bonds which are owned or held by or for the account of the Borrower and
Pledged Bonds will be disregarded and deemed not to be Outstanding under the Indenture for the purpose
of any such determination, unless all Bonds are owned or held by or for the account of the Borrower. In
determining whether the Trustee will be protected in relying upon any such request, demand,
authorization, direction, notice, consent or waiver, only Bonds which are registered in the name of or
known by the Trustee to be held for the account of the Borrower will be disregarded.

“Permitted Invesiments” means, to the extent authorized by law for investment of moneys of the
Issuer:
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{a) Government Obligations;

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

(c) Obligations, in each case rated in the Highest Rating Category, of (i) any state or
territory of the United States of America, (ii) any agency, instrumentality, authority or political
subdtivision of a state or territory or {iil) any public benefit or municipal corporation the principal
of and interest on which are guaranteed by such state or political subdivision;

(d Any written repurchase agreement entered mnto with a Qualified Finaficial
Institution whose unsecured short-term obligations are rated in the Highest Rating Category;

() =~ Commercial paper rated in the Highest Rating Category;

() - Interest-bearing negotiable certificates of deposit, interest-bearing time déposits,
interest-bearing savings accounts and bankers’ acceptances, issued by a Quaiified Financial
Institution if either (i) the Qualified Financial Institution’s unsecured short-term obligations are
" rated in the Highest Rating Category or (i) such deposits, accounts or acceptances are fully
insured by the Federal Deposit Insurance Corporation;

_(g)  an agreement held by the Trustee for the investment of moneys at a guaranteed
rate” with (i) the Credit Provider, or (ii) a Qualified Financial Institution whose unsecured
long-term obligations are rated in the Highest Rating Category or the Second Highest Rating
Category, or whose obligations are unconditionally guaranteed or insured by a Qualified
Financial Institution whose unsecured long-term obligations are rated in the Highest Rating
Category or Second Highest Rating Category; and provided further that such agreement includes
the following restrictions:

“ (1) the invested funds will be available for withdrawal without penalty or
premium, at any time that (A) the Trustee is required to pay moneys from the Fund(s)
established under the Indenture to which the agreement is applicable-or (B) any Rating
Agency indicates that it will lower or actually lowers, suspends or withdraws the rating
on the Bonds on account of the rating of the Qualified Financial Institution providing,
guaranteeing or insuring, as applicable, the agreement;

(i)  the agreement, and if applicable the guarantee or insurance, is an

" unconditional and general obligation of the provider and, if applicable, the guarantor or

nsurer o_f the agreement, and ranks pari passu with all other unsecured unsubordinated
obligations of the provider, and if applicable, the guarantor or insurer of the agreement;

(iii)  the Trustee receives an Opinion of Counsel, which may be subject to
customary qualifications, that such agreement is legal, valid, binding and enforceable
upon the provider in accordance with its terms and, if applicable, an Opinion of Counsel
that any guaranty or insurance policy provided by a guarantor or insurer is legal, valid,
binding and enforceable upon the guarantor or insurer in accprf:lance with its terms; and

(iv)  the agreement provides that if during its term the rating of the Qualified
Financial Institution providing, guaranteeing or insuring, as applicable, the agreement, is
withdrawn, suspended by any Rating Agency or falls below the Second Highest Rating
Category, the provider must, within 10 days, either: (A} collateralize the agreement (if
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the agreement is not already collateralized) with Permitted Investments described in
paragraph (a) or (b) by depositing collateral with the Trustee or a third party custodian,
such collateralization to be effected in a manner and in an amount sufficient to maintain
the then current rating of the Bonds, or, if the agreement is already collateralized,

. increase the collateral with Permitted Investments described in paragraph (a) or (b) by
depositing collateral with the Trustee or a third party custodian, so as to maintain the then
current rating of the Bonds, (B) at the request of the Trustee or the Credit Provider, repay
the principal of and accrued but unpaid interest on the investment, in either case with no
penalty or premium unless required by law or (C) transfer the agreement, guarantee or
insurance, as applicable, to a replacement provider, guarantor or insurer, as applicable,
then meeting the requirements of a Qualified Financial Institution and whose unsecured
long-term obligations are then rated in the Highest Rating Category or the Second
Highest Rating Category. The agreement may provide that the down-graded provider
may elect which of the remedies to the down-grade (other than the remedy set out in (B})
to perform.

(h) Subject to the ratings requirements set forth in this definition, shares in any
money market mutual fund (including those of the Trustee or any of its affiliates) registered under
the Investment Company Act of 1940, as amended, that have been rated AAAmM-G or AAAm by
S&P or Aaa by Moody’s so long as the portfolio of such money market mutual fund is limited to
Government Obligations and agreements to repurchase Government Obligations. [f approved in
writing by the Credit Provider, a money market fund portfolio may also contain obligations and
agreements to repurchase obligations described above in paragraphs (b) or (c). If the Bonds are
rated by a Rating Agency, the money market mutual fund must be rated AAAm-G or AAAm by
S&P, if S&P is a Rating Agency, or Aaa by Moody’s, if Moody’s is a Rating Agency. If at any
time the Bonds are not rated (and, consequently, there is no Rating Agency), then:the money
market mutual fund must be rated AAAm-G or AAAm by S&P or Aaa by Moody’s. If at any
time (i) the Bonds are not rated, (ii) both S&P and Moody’s rate a'money market mutual fund and
"(ii1) one of those ratings is below the level required by this paragraph, then such money marKet
mutual fund will, nevertheless, be deemed to be rated in the Highest Rating Category if the lower
rating is no more than one rating category below the highest rating category of that rating agency;
and

(i) Any other investment authorized by the laws of the State, if such investment is
approved inh writing by the Credit Provider and each Rating Agency.

Permitted Investments will not include any of the following:

(i) Except for any investment described in the next sentence, any investment
with a final maturity or any agreement with a term greater than one year from the date of
the investment. This exception (i) will not apply to any obligation that provides for the
optional or mandatory tender, at par, by the holder of such obligation at least once within
one year of the date of purchase, Government Obligations irrevocably deposited with the
Trustee for payment of Bonds pursuant to the Indenture, and Permitted Investments listed
in paragraphs (g) and (i)); '

(i)  Except for any obligation described in paragraph (a) or (b), any
obligation with a purchase price greater or less than the par value of such obligation;

(ili)  Any asset-backed security, including mortgage-backed securities, real

estate mortgage investment conduits, collateralized mortgage obligations, credit card
receivable asset-backed securities and auto loan asset-backed securities;

A-11



(iv) Any interest-only or principal-only stripped security;
) Any obligation bearing interest at an inverse ﬂoatmg rate;

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

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

(vili)  Any investment described. in paragraph (d) or (g) with, or guaranteed or
insured by, a Qualified Financial Institution described in clause (iv) of the definition of
Qualified Financial Institution if such institution does not agree to submit to jurisdiction,
venue and service of process in the United States of America in the agreement relating to
the investment; and

(ix) any investment to which S&P has added an “r” or “t” highlighter.

“Person” means a natural person, estate, trust, corporation, partnership, limited liability company,
association, public body or any other organization or entity (whether governmental or private).

“Pledge- Agreement” means -that certain Pledge and Security Agreement executed by the
Borrower in favor of the Credit Provider with respect to the Pledged Bonds.

o "P[edged Bond” means any Bond during the period from and including the date of its purchase
by the Trustee on behalf of and as agent for the Borrower with the proceeds of a Draw under the Letter of
Credlt or Draw under an Alternate Credit Facility, as applicable, to, but excluding, the date on which the
amount of the Draw made by the Credit Provider on account of such Pledged Bond is reinstated under the
Letter of Credit. <

“Potential Default” means, as used in any Transaction Document, any event that has occurred
which, with the giving of notice or the passage of time or both, would constitute an Event of Default as
described in that document. Any “Potential Default” as described in any Transaction Document is not a
“Potential Default” in any other Transactlon Document unless that other Transaction Document
specifically so provides.

“Preference Claim” has the meaning given that term in the Indenture.

, “Prfuciphl" Amount” means, with respect to the 2006 A Bonds, $116,000,000, with respect to the
2006A-T Bonds, $9,000,000, and, with respect to the Series 2008 Bonds, $10,000,000.

“Principal Reserve Amount” means 20% of the aggregate principal amount of the Bonds.

“Principal Reserve Fund” means the Principal Reserve Fund created by the Indenture.

“Principal Reserve Schedule” means the Schedule of Monthly Sinking Fund Payment Amounts
required to be made in accordance with the Reimbursement Agreement, as such schedule may be

amended, supplemented or restated from time to time.

“Project Account” means the Project Account of the Loan Fund.



“Qualified Financial Institution” means any of (a) bank or trust company organized under the
laws of any state of the United States of America, (b) national banking association, (c¢) savings bank, a
savings and loan association, or an insurance company or association chartered or organized under the
laws of any state of the United States of America, (d) federal branch or agency pursuant to the
International Banking Act of 1978 or any successor provisions of law or a domestic branch or agency of a
foreign bank which branch or agency is duly licensed or authorized to do business under the laws of any
state or territory of the United States of America, (e} government bond dealer reporting to, trading with
and recognized as a primary dealer by the Federal Reserve Bank of New York and (f) securities dealer the
liquidation of which is subject to the Securities Investors Protection Corporation or other similar
corporation. With respect to an entity which provides an agreement held by the Trustee for the
investment of moneys at a guaranteed rate as set out in paragraph (g) of the definition of the term
“Permitted Investments” or an entity which guarantees or insures, as applicable, the agreement, a
“Qualified Financial Institution” may also be a corporation or limited liability company organized under
the laws of any state of the United States of America.

“Rating Agency” means any nationally recognized statistical rating agency then maintaining a
rating on the Bonds.

“Rate Determination Date” means (i) with respect to the Weekly Variable Rate, Wednesday of
each week, or if such Wednesday is not a Business Day, the following day or if such day is not a Business
Day, then the first Business Day before such Wednesday; provided, however, that upon any adjustment to
the Weekly Variable Rate Mode from a Reset Rate, the first Rate Determination Date shall be the
Business Day prior to the Adjustment Date, (ii) with respect to the Daily Variable Rate, each Business
Day, and (iii) with respect to any Reset Rate and the Fixed Rate, the date selected by the Remarketing
Agent which date must be a Business Day not less than five Business Days prior to the Adjustment Date.
The initial Rate Determination Date shall be the Closing Date. C et

“Rebate Analyst” means a Person that is (a) qualified and experienced in the calculation of rebate
payments under Section 148 of the Code in compliance with the arbitrage rebate regulations promulgated
under the Code, (b) chosen by the Borrower, and (c) engaged for the purpose of determining the amount
of required deposits, if any, to the Rebate Fund.

“Rebate Fund” means the Rebate Fund created under the Indenture.

“Record Date” means, with respect to any Interest Payment Date, (i) if the Bonds bear interest at
the Daily Variable Rate or Weekly Variable Rate, the Business Day before the Interest Payment Date and
(ii} if the Bonds bear interest at a Reset Rate or the Fixed Rate, the first day of the month in which the
Interest Payment Date occurs.

© “Redemption Account” means the Redemption Account of the Revenue Fund.

“Redemption Date” means any date upon which Bonds are to be redeemed pursuant to the
Indenture:-

“Regulatory Agreement” means, collectively, the Amended and Restated Regulatory Agreement
and Declaration of Restrictive Covenants (Lots 2 and 3) and the Amended and Restated Regulatory
Agreement and Declaration of Restrictive Covenants (Lot 5) relating to the Mortgaged Property, each
dated as of July 1, 2008, among the Issuer, the Contra Costa County Redevelopment Agency, the Trustee
and the Borrower, as it may be amended, supplemented or restated from time fo time, or any agreement
entered into in substitution therefor.

“Reimbursement Agreement” means the Reimbursement and Disbursement Agreement, entered
into in connection with the occurrence of the Escrow Break Date, between the Borrower and the Credit
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Provider, in its individual capacity and as representative of the co-lenders, as such agreement may be
amended, modified, or restated from time to time, and, if an Alternate Credit Facility is in effect, any
reimbursement agreement associated with such Alternate Credit Facility.

“Reimbursement Documents” has the meaning given to that term in the Retmbursement
Agreement.

“Remarketing Agent” means Citigroup Global Markets Inc., or any successor as Remarketing
Agent designated in accordance with the Indenture.

“Remarketing Agreement” means the Remarketing Agreement entered into in connection with the
occurrence of the Escrow. Break Date, by and between the Borrower and the Remarketing Agent, as
amended, supplemented or restated from time to time, or any agreement entered into in substitution
thereof.

“Remarketing Notice Parties” means the Borrower, Issuer, Trustee, Tender Agent and
Remarketing Agent and the Credit Provider.

“Reserved Rights” means those certain rights of the Issuer under the Financing Agreement to
indemnification and to payment or reimbursement of fees and expenses of the Issuer, its right to receive
notices and to enforce notice-and reporting requirements, its right to inspect and audit the books, records
and premises of the Borrower and of the Project, its right to collect reasonable attorneys’ fees and related
expenses, its right to specifically enforce the Borrower’s covenant to comply with applicable- federal tax
law and State law (including the Act and the rules and regulations of the Issuer, if any), and its right to
give - or withhold consent to amendments, changes, modifications and alterations to the Financing
Agreement relating to the Reserved Rights.

“Reset Date” means any date upen which the Bonds of a Series begin to bear interest at a Reset
Rate for the Reset Perlod then beginning.

Reset Perrod means each period of 10 years or more selected by the Borrower, or such shorter
period as may be selected by the Borrower with the prior written consent of the Credit Provider, during
which the Bonds of a Series bear interest at a Reset Rate.

“Reset Rate” means the rate or rates of interest borne by the Bonds of a Series as determined in
accordance with the Indenture.

“Revenue Fund' means the Revenue Fund created under the Indenture.

“Revenues” means all (i) payments made under the Credit Facility, (ii) Investment Income
(excluding Investment Income earned from moneys on deposit in the Principal Reserve Fund, the Rebate
Fund, the Fees Account and the Costs of Issuance Fund, but including Investment Income earned on Net
Bond Proceeds deposited into the Costs of Issuance Fund and Investment Income on such Investment
Income) and (iii) payments made under the Note.

“Second Highest Rating Category” means, with respect to an Investment, that the Investment is
rated by each Rating Agency in the second highest rating category given by that Rating Agency for that
general category of security. If at any time the Bonds are not rated (and, consequently, there is no Rating
Agency), then the term “Second Highest Rating Category” means, with respect to an Investment, that the
Investment is rated by S&P or Moody’s in the second highest rating category given by that rating agency
for that general category of security. By way of example, the Second Highest Rating Catcgory for tax-
exempt municipal debt established by S&P is “AA” for a term greater than one year, with corresponding
ratings by Moody’s of “Aa.” 1f at any time (1) the Bonds are not rated, (ii) both S&P and Moody’s rate an
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Investment and (iii):ione of those ratings is below the Second Highest Rating Category, then such
Investment will not be deemed to be rated;in the Second Highest Rating Category. For example,-an
Investrnent rated “AA” by S&P and “A” by Moody s is not rated in the Second nghest Rating Category.

- ‘Ll

“Securzt:es Depos:tory means, mmally, The Deposnory Trust Company, New York New York,
and its successors and assigns, and any replacement securities deposnory appointed under the Indenture.

Securzty means the Trust Estate and the Credlt Fac111ty
. - f : 1

Securzty Instrumem means, together the Flrst Leasehold Deed of Trust, Assngnment of Rents
and Leases, Security Agreement and Fixture Filing, together with all riders and exhibits, securing the
Note and the obligations of the Borrower to the Issuer under the Bond Documents, as executed by the
Borrower with respect to the Mortgaged Property, and the Second Leasehold Deed of Trust; Assignment
of Rents and Leases, Security Agreement and Fixture Filing, together with all riders and exhibits,
securing the obligations of the Borrower to the Credit Provider under the Credit Facility Documents, as
executed by the 'Borrower with respect to the Mortgaged Property, as each may be amended,
supplemented or restated from time to time, or any security instrument executed in substitution therefor,
as such substitute.security instrument may be amended, supplemented or restated from time to time.

“Series” means the 2006A Bonds, the 2006A-T Bonds or the 2008 Bonds.

““SIFMA Index Rate” means the Securities Industry and Financial Markets Association Municipal
Swap Index, announced by Municipal Market Data, a Thomson Financial Services Company, or its
SUCCESSOrS.

“S&P” means Standard & Poor’s Ratings Services, a Division of The McGraw-Hill Companies,
Inc., and its successors and assigns.

“State” means the State of California.

i “Substitution Date” means the date upon which an Alternate Credit Facility is to be substituted
for the Credit Facility then in effect, which date must be (i) an Interest Payment Date during a Daily
Variable Rate Period or Weekly Variable Rate Period or an Adjustment Date which immediately follows
a Reset Period and (ii) a date on which the Credit Facility for which substitution is being made is
available to be accessed or drawn upon. An extension of any Extension Date by reason of the extension
of a Credit Facility is not a Substitution Date. -

“Tax Certificate” means, collectively, the Tax Certificate and Agreement, dated the Closing
Date, and the Tax Certificate and Agreement, dated the Escrow Break Date, executed and delivered by
the Issuer and the Borrower, as amended, supplemented or restated from time to time.

“Tax Event” has the meaning given to that term under the heading “Nondefault and Prohibition of
Mandatory Redemption Upon Tax Event” below.

“Tax-Exempt Bonds” means, collectively, the 2006A Bonds and the 2008 Bonds.

“Tender Agent” means, initially, The Bank of New York Mellon Trust Company, N.A., or its
successor as Tender Agent under the Indenture.

- “Tender Agent Agreement” means any Tender Agent Agreement entered into by the Issuer, the

Trustee and the Tender Agent in the event that the Trustee does not serve as Tender Agent under the
Indenture, as such agreement may be amended, supplemented or restated from time to time.
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© “Tender. Date” means any-Mandatory Tender Date or any other date on Wthh Bondholders are
permltted under the Indenture to tender their Bonds for purchase - : .

* s

“Tendered Bond” means any Bond whlch has been tendered to the Tender Agent for purchase
pursuant to the’ lndenture G I T eh
< " - L B R v . ,T-;

“Third Party Fees™ has the meaning given to that term in the Indenture.
“Transaction Documents means the Bond Documents, the Credit Facility Documents and the
Loan Documents ) ' x
: : X v, ;o .
“Trust Estate” means the property, interests, rights, money, securities and other amounts pledged
and assigned pursuant to the Indenture and the property, nghts money, securities and other amounts

pledged and assigned by the Issuer to the Trustee. . Come

“Trustee means The Bank of New York Mellon Trust Company, N.A., a national banking
association, duly organized and existing under the laws of the United States of Amerlca, Or itS SUCCESSors
or assigns, or any other corporation or association resulting from or surviving any consolidation or merger
to which it or its successors may be a party and any successor trustee at any time serving as successor
trustee under the Indenture.

“Trustee’s Annual Fee” means the annual continuing trust administration fee as set forth in the
Indenture payable by the Borrower as provided in the Financing Agreement.

“2006 Underwriter” means Newman & Associates, A Division of GMAC Commercial Holding
Capital Markets Corp.

“2008 Underwriter” means Citigroup Global Markets Inc.

“Week” means any seven day period during a Daily Variable Rate Period or Weekly Variable
Rate Period beginning on Thursday and ending on and including the following Wednesday; except that:

{a) the first Week will begin on the Escrow Break Date and end on and include the
second following Wednesday;

()] the first Week of a Daily Variable Rate Period or Weekly Vanable Rate Period
immediately following an Adjustment Date will begin on such Adjustment Date and end on and

include the followmg Wednesday, :

(©) any Week endmg 1mmedlately before an Adjustment Date will begin on a
Thursday and end on the day before such Adjustment Date:

(d) the final Week will begin on a Thursday and end dn the earlier of an Adjustment
Date or the Maturity Date; and

(e) the first and last Weeks of a Daily Variable Rate Period or Weekly Variabie Rate
Period may consist of more (but not more than 13) or less than seven days.

“Weekly Variable Rate” means the variable rate of interest per annum for the Bonds of a Series
determined from time to time during the Weekly Variable Rate Period in accordance with the Indenture.
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“Weekly Variable Rate Period” means the period commencing on an Adjustment Date on which
the interest rate on the Bonds of a Series is adjusted from the Reset Rate to the Weekly Variable Rate and
ending on the day preceding the following Adjustment Date or the Maturity Date.

“Wrongful Dishonor” means an uncured failure by the Credit Provider to pay a Draw to the
Trustee upon proper presentation of documents which conform to the terms and conditions of the Credit
Facility then in effect.



Coer ‘ " APPENDIX B .
SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following is a brief summary of certain provisions of the Indenture. This summary does not
purport to be complete or definitive and is qualified in its entirety by reference to the Indenture, a copy of
which is on file with-the Trustee.”

Funds and Accounts
The following Funds and Accounts are created with the Trustee under the Indenture:

(a) the Loan Fund and within the Loan Fund, the Project Account and Capitalized
Moneys Account , and within each of the Project Account and the Capitalized Moneys Accounts,
a 2006A Bonds subaccount, a 2006A-T Bonds subaccount and a 2008 Bonds subaccount;

(b). - the Revenue Fund and within the Revenue Fund, the Interest Account, the Credit
Facility Account, the Redemption Account and the Fees Account; |

(©) the Costs of Issuance Fund;
{d) the Rebate Fund;

(e) so long as any Bonds are Outstanding and héve not been adjusted to the Fixed
Rate, the Bond Purchase Fund; and

43 the Principal Reserve Fund.
The Trustee will hold and administer the Funds and Accounts in accordance with the Indenture.
The Loanl Fund
Disbursements From the Capitalized Moneys Account

Until the depletion of the Capitalized Moneys Account, the Trustee shall automatically transfer
amounts on deposit in the Capitalized Moneys Account without the receipt of Requisitions as follows:

(1) Interest on the Note. Not later than three Business Days prior to each Interest Payment
Date, the Trustee shall transfer to the Interest Account an amount equal to the interest which shall be
payable on such Interest Payment Date by the Borrower under the Note;

(i)  Facility Fee to the Credit Provider. Not later than three Business Days prior to each
Interest Payment Date, the Trustee shall transfer to the Interest Account an amount equal to the amount of
the Facility Fee payable to the Credit Provider under the Reimbursement Agreement (or similar
agreement if an Alternate Credit Facility is then in effect); and

(i11) Certain Other Fees. Not later than three Business Days prior to the. date on which any
Third Party Fee is due, the Trustee shall transfer to the Fees Account, the amount of such Third Party Fee.

Transfers from the Capitalized Moneys Account shall, so long as the Letter of Credit is
outstanding, be made no later than three Business Days prior to the respective dates on which such
payments are due.



Transfers from the Capltahzed Moneys Account shall be made from the subaccounts specified by
the Borrower or, if no specification is made, on a pro rata basis. :

Disbursements From the Project Account
On and after the Escrow Break Date, the Trustee shall disburse amounts on dep'dsit in the Project
Account as provided in this subsection for the sole purpose of paying Costs of the Project.

(1) Requisitions. The Trustee shall make disbursements from the Project Account only upon
the receipt of Requisttions, each in the form of the attached Exhibit B, signed by an Authorized Borrower
Representative and countersigned by an Authorized Credit Provider Representative. The Trustee shall not
be responsible for the representations made in such Requisitions and may conclusively rely thereon and
shall be under no duty to investigate or verify any statements made therein. The Trustee shall have no
duty to determine whether any requested disbursement from the Project Account complies with the Credit
Facility Documents. The countersignature of the Authorized Credit Provider Representative on a
Requisition shall be deemed a certification and, insofar as the Trustee and the Issuer are concerned,
constitute conclusive evidence, that all of the terms, conditions and requirements of the Credit Facility
Documents applicable to the disbursement have been fully satisfied or waived. The Trustee shall,
immediately upon cach receipt of a completed Requisition signed by the Authorized Borrower
Representative and countersigned by an Authorized Credit Provider Representative, initiate procedures
with the provider of the Investment Agreement applicable to the Loan Fund, if any, to make withdrawals
under that Investment Agreement as necessary to fund the Requisition.

(i) Timing. If a Requisition signed by the Authorized Borrower Representative and
countersigned by an Authorized Credit Provider Representative is received by the Trustee by noon,
prevailing California time, on any given Business Day, the Trustee shall pay the requested disbursement
within two Business Days (for this purpose, including in the definition of “Business Day” only clauses (i)
and (iii) of such definition), or, if an Investment Agreement is in ¢ffect with respect to such funds, within
two Business Days after funds are received by the Trustee from the provider of the relevant Investment
Agreement. If a Requisition signed by the Authorized Borrower Representative and countersigned by an
Authorized Credit Provider Representative 18 received by the Trustee after noon, prevailing California
time, on any given Business Day, the Trustee shall pay the requested disbursement within three of the
above counted Business Days. Upon final disbursement of all amounts on deposit in the Loan Fund, the
Trustee shall close the Loan Fund.

Transfers To Effect Certain Mandatory Redemptions of Bonds

“ (D) Excess Loan Funds. The Trustee shall transfer to the Redemption Account such amounts
remaining on deposit in the Loan Fund, excluding from such transfer, however, any amount required to
pay Costs of the Project which are then not yet due and payable or which are then being contested in good
faith, as determined by the Credit Provider (5o long as the Letter of Credit is in effect) or any ‘Alternate
Credit Provider (at such time as an Alternate Credit Facility is in effect). The Trustee shall apply any
amounts so transferred to the redemption of Bonds pursuant to the Indenture.

(i) Certain Other Mandatory Redemptions. Immediately prior to any mandatory redemption
of the Bonds in whole pursuant to the indenture, any amounts then remaining in the Loan Fund shall, at
the written direction of the Credit Provider, be transferred to the Redemption Account to be applied to the
redemption of Bonds pursnant to the applicable provision.
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Revenue Fund—Interest Account

Deposits Into the Interest Account. The Trustee shall deposit each of the following amounts into
the Interest Account:

1y (@ moneys provided by or on behalf of the Borrower relating to an interest payment
under the Note or an interest reimbursement under the Reimbursement Agreement;

2) moneys pr0v1ded by or on bchalf of the Borrower for the payrncnt of the Fac111ty Fee to
the Credit Provider; : . , \

3) moneys transferred from the Capitalized Moneys Account pursuant to the Indenture
whether to pay accrued interest on the Bonds, the Facility Fee to the Credit Provider or otherwise;

{4) - all Investment Income on the Funds and Accounts (except that Investment Income earned
on amounts on deposit in the Loan Fund, Rebate Fund, Costs of Issuance Fund, and the Principal Reserve
Fund shall be credited to and retained in those respective Funds or Accounts); and :

(5) any other moneys made -available for deposit into the Interest Account from any other
source, including, but not limited to, any eXCess amounts in the Bond Purchase Fund pursuant to the
lndenture

Disbursements From the Interest Account. The Trustee shall disburse or transfer, as applicable,
moneys on deposit in the Interest Account at the following times and apply such moneys in the fol!owmg
manner and in the following order of priority: :

(1) On ¢ach (A) Interest Payment Date, (B) Redemption Date and (C) date of accelferation of
the Bonds, the Trustee shall disburse to the Credit Provider the amount of any Draw, as applicable, under
the Credit Facility relating to the payment of interest on the Bonds; .

(2) In the event of a Wrongful Dishonor until such Wrongful Dishonor is cured, the  Trustee
shall disburse to the Bondholders on each Interest Payment Date, an amount equal to the interest due on
the Bonds on such date;

(3) On each Interest Payment Date, to the Credit Provider the amount of its Facility Fee;

€)] If the Credit Provider gives written notice to the Trustee at any time to the effect that
. there is .any unreimbursed draw under the Credit Facility or any other amount required to be paid by the
Borrower to the Credit Provider under the Loan Documents, the Bond Documents or the Credit Facility
Documents remains unpaid, then the Trustee shall transfer any Investment Income earned on the Interest
Account from and after the preceding Interest Payment Date to the Credit Provider but not in an amount
which exceeds the amount stated as unpaid by the Credit Provider in its notice to the Trustee; and

(5} - Unless there is (A) a deficiency in the Principal Reserve Fund, the Fees Account or the
Rebate Fund or (B) other than as described in paragraph (iii} above, an Event of Default under any Credit
Facility Document or any Bond Document or a default under any Loan Document has occurred and is
continuing, on each Interest Payment Date the Trustee shall disburse the Investment Income ecarned on or
transferred to the Interest Account from and after the preceding Interest Payment Date to the Borrower. If
a deficiency exists in the Principal Reserve Fund, the Fees Account or the Rebate Fund, such Investment
Income shall be transferred to the Principal Reserve Fund, the Fees Account and/or the Rebate Fund, in
that order of priority, prior to any payment to the Borrower.
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The Revenue Fund—Redemption Account

‘Deposits Into the Redemption Account. The Trustee shall deposit each of the following amounts
into the Redemption Account:

(i) Available Moneys provided by or on behalf of the Borrower to fund the premium
payable on Bonds in connection with a redemption of such Bonds, which amounts shall be held in
a segregated subaccount in the Redemption Account;

(i1) moneys transferred from the Loan Fund pursuant to the Indenture;

(iii)  -moneys provided by or.on behalf of the Borrower relatmg to a principal payment,
including any prepayment under the Note;

{(iv) moneys transferred from the Principal Reserve Fund pursuant to the Indenture;
and : ‘ :

(v) any other amount received by the Trustee and required by the terms of the
[ndenture or the Financing Agreement to be deposited into the Redemption Account.

Disbursements From the Redemption Account. On each Redemption Date, date of
acceleration of the Bonds, the Maturity Date and/or the date on which the Bonds are purchased in
lieu: of redemption in accordance with the Indenture, the Trustee shall disburse from the
Redemption Account (x) to the Credit Provider, the amount of any Draw under the Credit Facility
relating to the payment of principal on the Bonds or (y) in the event of a Wrongful Dishonor, to
the Bondholders, an amount equal to the principal due on the Bonds on such date. In addition, on
any date on-which premium payable on Bonds in connection with a redemption of such Bonds is
due, ‘the Trustee shall disburse to the Bondholders, from the segregated subaccount in the
Redemption Account, Available Moneys in an amount sufficient to pay such premium.

Revenue Fund—Fees Account
Deposits Into the Fees Account. The Trustee shall deposit into the Fees Account all:

(i) Capitalized Moneys Account. Moneys transferred from the Capitalized Moneys Account
pursuant to the Indenture;

(i) Third Party Fees. Payments made by or on behalf of the Borrower under the Financing
Agreement attributable to the Third Party Fees; and

(i)  Fees and Expenses. Payments made by or on behalf of the Borrower under the Financing
Agreement attributable to the Fees and Expenses,

Disbursements From the Fees Account. On any date on which any amounts are requi'red 1o pay
any Third Party Fees or any Fees and Expenses, such amounts shall be withdrawn by the Trustee from the
Fees Account for payment to the appropriate .party. In the event the amount in the Fees Account is
insufficient to pay such Third Party Fees or-any Fees and Expenses, the Trustee shall make written
demand on the Borrower for the amount of such insufficiency and, pursuant to the terms of the Financing
Agreement, the Borrower shall be liable to promptly pay the amount of such insufficiency to the Trustee
after the date of the Trustee’s written demand. The Trustee will provide notice of the insufficiency to the
Credit Provider. -
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No Other Claims to Trust Estate. Neither the Tender Agent, the Remarketing Agent nor the
Rebate Analyst shall have any right to any moneys in any Fund or Account or otherwise in the Trust
Estate other than those moneys deposited pursuant to the Indenture into the Fees Account specifically for
such Person: Except as otherwise stated in the Indenture, the lssuer shall not have any right to any
moneys in any .Fund or Account or otherwise in the Trust Estate other than those moneys deposited
pursuant to the Indenture into the Fees Account specifically for the Issuer. Except as otherwise stated in
the Indenture, the Trustee shall not have any right to any moneys in any Fund or Account or otherwise in
the Trust Estate other than those moneys deposited pursuant to the Indenture into the Fees Account
specifically for the Trustee.

Revenue Fund—Credit Facility Account

(a) Deposits Into the Credit Facility Account. The Trustee shall deposit into the

Credit Facility Account all Draws under the Credit Facility, except that amounts drawn to

purchase Pledged Bonds shall be deposited into the Bond Purchase Fund pursuant to the

Indenture. No other moneys shall be deposited into the Credit Facility Account and the Credit

- Facility Account shall be maintained as a segregated account and moneys in it shall not be

commingled with any other moneys held under the Indenture. The Credit Facility Account.shall
be closed at such time as the Credit Provider has no continuing llablllty under the Credit Facility.

{b) Transfers From the Credit Facility Account. The Trustee shall cause amounts
deposited into the Credit Facility Account to be applied on the date payment is due to the
payments for which the Draw was made pursuant to the Credit Facility. In no event shall
amounts in the Credit Facility Account be applied to any premium that may be payable upon the
redemption of any Bonds, the payment of principal of and interest, the purchase price and-any
premium on any Pledged Bonds or on any Bonds known by the Trustee to be held. by the
Borrower or any Affiliate of the Borrower. Any amounts remaining in the Credit Facility
Account after making the payment for which the Draw was made pursuant to the Credit Facﬂlty
shall be 1mmedlately refunded to the Credlt Provider.

Costs of Issuance Fund

Deposits Into the Costs of Issuance Fund. On or before the Escrow Break Date the Borrower
shall deliver the Costs of Issnance Deposit to the Trustee. On the Escrow Break Date the Trustee shall
deposit or transfer, as applicable, the portion of the Costs of Issuance Deposit then remitted to the Trustee
into the Costs of Issuance Fund to pay the costs incurred in connection with the remarketing of the 2006
Bonds and the issuance and sale of the 2008 Bonds on the Escrow Break Date.

Disbursements From the Costs of Issuance Fund. The Trustee shall disburse moneys on deposit
in the Costs of Issuance Fund, pursuant to requisitions in the form of Exhibit C attached to the Indenture,
signed by an Authorized Borrower Representative, to pay Costs of Issuance. The Trustee may
conclusively rely on such requisitions for purposes of making such disbursements. Moneys on deposit in
the Costs of Issuance Deposit Account of the Costs of Issuance Fund shall not be part of the Trust Estate
and will be used solely to pay Costs of Issuance.

Disposition of Remaining Amounts. Any moneys remaining in the Costs of Issuance Deposit
Account of the Costs of Issuance Fund two months after the Escrow Break Date and not needed to pay
still unpaid Costs of Issuance will be returned to the Borrower. Upon final disbursement, the Trustee
shall close the Costs of Issuance Fund.
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Rebate Fund

The Trustee shall hold and apply the Rebate Fund as provided in the Indenture. Within 30 days
after the end of every fifth Bond Year (as defined in the Tax Certificate) for the 2006 A Bonds or the 2008
Bonds, and within 55 days after the date on which.no 2006A Bonds or no 2008 Bonds are Outstanding,
the Borrower or the Trustee shall cause the Rebate Analyst to deliver to the Trustee and the Issuer a
certificate stating whether any rebate payment is required to be made, as set forth in the Tax Certificate,
and the Borrower shall deliver to the Trustee any amount so required to:be paid. ‘

The Trustee agrees to comply with all instructions given to it by the Borrower in accordance with
this covenant. The Trustee shall conclusively be deemed to have complied with the provisions of the
Indenture and the related provisions in the Tax Certificate if it follows the instructions of the Borrower
and shall not be required to take any actions in the absence of instructions from the Borrower.

Bond Purchase Fund

Deposits Into Bond Purchase Fund. The Trustee shall deposit each of the following into the
Bond Purchase Fund:

(i) remarketing proceeds received upon the remarketing of Tendered Bonds to any person;
and~ Con :

- :-(n) - Draws under the Credit Facility to enable the Trustee to pay the purchase price of

Tendered Bonds ta the extent that moneys obtained pursuant to paragraph (i) are insufficient on any date
to-pay-the purchase price of Tendered Bonds, which amounts the Trustee shall transfer to the Tender
Agent on or before 3:00.p.m. Eastern Time on each Tender Date.
EREE L B . . . ) .
S Subject to the ‘-Indenture permitting reimbursement of amounts owed to the Credit Provider,
moneys in the Bond Purchase Fund shall be held uninvested and exclusively for the payment of the
purchase price of Tendered Bonds. Amounts held to pay the purchase price for more than two years will
be applied in the same manner as provided under the Indenture with respect to unclaimed payments.of
principal and interest.

Disbursements From the Bond Purchase Fund. The Trustee shall transfer to the Tender Agent
on or before 3:00 p.m. Eastern Time on ¢ach Tender Date amounts on deposit in the Bond Purchase Fund
to pay the purchase. price of Tendered Bonds. The Tender Agent shall apply such amounts to pay the
purchase price of Bonds purchased under the,Indenture- to the former owners of such Bonds upon
presentation of the Bonds to the Tender Agent pursuant to the Indenture.

Principal Reserve Fund

Deposits Into the Principal Reserve Fund. The Trustee shall depdsit each of the, following
amounts into the Principal Reserve Fund:

(i) All of the monthly payments of principal made by the Borrower in accordance with the
Reimbursement Agreement, as such schedule of principal payments may be amended in accordance with
the Reimbursement Agreement, upon delivery to the Issuer, the Trustee and the Credit Provider of an
Opinion of Bond Counsel to the effect that such amendment will not, in and of itself, adversely affect the
exclusion of the interest pavable on the Tax-Exempt Bonds from gross income for federal income tax
purposes; and

(11) Investment Income earned on amounts on deposit in the Principal Reserve Fund.
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. Disbursements From the Principal Reserve Fund. The Trustee shall pay or transfer amounts on
deposit in'the Principal Reserve Fund as follows:

)] at the written direction of the Credit Provider, to the Credit Provider to reimburse the
Credit Provider for any unreimbursed Draw under the Credit Facility and to pay any other amounts
required to be paid by the Borrower under the Loan Documents, the Bond Documents or the Credit
Facility Documents (including any amounts required to be paid to the Credit Provider);

(ii) at the written direction of the Credit Provider, with the written consent of the Borrower
(so long as an Event of Default has not occurred and is not continuing under any of the Credit Facility
Documents), to the Credit Provider or the Borrower, as the Credit Provider elects, to make improvements
or repairs to the Mortgaged Property;

(iii). .  at the written direction of the Credit Provider, if a default has occurred under the Credit
Facility Documents, any Loan Document or any Bond Document, to the Credit Provider for any use
approved in writing by the Credit Provider;

(iv).  at the written direction of the Credit Provider, if a new mortgage and mortgage note have
been substituted for the Security Instrument and the Note in accordance with the Loan Documents, or if
the Borrower otherwise consents, for any purpose approved in writing by the Credit Provider;

(v) on each Adjustment Date, to the Redemption Account;

- (vi) during a Weekly Variable Rate Period or Daily Variable Rate Period, so long as any
2006A-T Bonds remain Outstanding, on the tenth Business Day prior to each Interest Payment Date, étll
or any part of the amounts on deposit in the Principal Reserve Fund in. Authorized Denommatmns
(rounded down to the nearest integral muitiple of $100,000) shall be transferred to the Redemptlon
Account for the redemption of 2006A-T Bonds; and thereafter, on the tenth Business Day prior to gach
Interest Payment Date, all amounts on deposit in the Principal Reserve Fund (rounded downward to the
nearest multiple of $100,000) in excess of the Principal Reserve Amount, to the Redemption Account for
the redemption of Tax-Exempt Bonds; and :

~(vil)  pay to the Borrower, Investment Income on moneys in the Principal Reserve Fund on the
Interest Payment Date following receipt by the Trustee of such interest or profits; provided that there is no
deficiency in the Interest Account, the Redemption Account, the Principal Reserve Fund, the Fees
Account or the Rebate Fund, and that no default exists under the Credit Facility Documents, any Loan
Document or any Bond Document. If a deficiency exists in the Interest Account, the Redemption
Account, the Principal Reserve Fund, the Fees Account or the Rebate Fund, the Trustee shall transfer
such Investment Income to the Interest Account, the Redemption Account, the Principal Reserve Fund,
the Fees Account and/or the Rebate Fund, in that order of priority, prior to any payment to the Borrower.

Moneys to be Held in Tfust

Except for (i} moneys deposited with or paid to the Trustee for the redemption of Bonds notice of
the redemption of which has been duly given, and (ii) moneys on deposit in the Costs of Issuance Fund,
the Rebate Fund and the Fees Account, all moneys required to be deposited with or paid to the Trustee for
the account of any Fund or Account will be held by the Trustee in trust and, while held by the Trustee,
will constitute part of the Trust Estate and be subject to the security interest created by the Indenture.

Nonpresentment of Bonds

In the event any Bond is not presented for payment when the principal of such Bond becomes
due, either at maturity or at the date fixed for redemption of such Bond or otherwise, if amounts sufficient
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to pay such Bond have been deposited with the Trustee for the benefit of the owner of the Bond and have
remained unclaimed for two years after such principal has become due and payable, such amounts will be
paid to the Borrower. Upon such payment, all liability of the Issuer and the Trustee to the holder of any
Bond for the payment of such Bond will cease and'be completely discharged. The cost of such
publication will be paid from the unclaimed amount held by the Trustee. The obligation of the Trustee
under this section to pay any such amounts to the Borrower will be subject to any provisions of law
applicable to the Trustee or to-such amounts providing other requirements for disposition of unclaimed

property.
Investments

Moneys held as part of any Fund or Account will be invested and reinvested in Permitted
Investments. Permitted Investments will have maturities corresponding to, or will be available for
withdrawal without penalty no later than, the dates upon which such moneys will be needed for the
purpose for which such moneys are held. Moneys on deposit in the (a) Interest Account will be invested
only in investments described in paragraphs (a), (b) and (c) of the definition of Permitted Investments,
(b) Redemption Account will be invested only in investments described in paragraph (a) of the definition
of Permitted Investments, with a term not excegding the earlier of 30 days from the date of investment of
such moneys or the date or dates that such moneys are anticipated to be required for redemption, (c)
Credit Facility Account, (d) Bond Purchase Fund will be held uninvested and (e) Costs of Issuance Fund
will, until disbursed or returned to the Borrower, be invested only in investments described in paragraph
(h) of the definition of Permitted Investments. Permitted Investments will be held by or under the control
of the Trustee. All Investment Income from moneys held in all Funds and Accounts other than the Loan
Fund, the Rebate Fund, the Costs of Issuance Fund (other than as described below) and the Principal
Reserve Fund, upon receipt will be deposited into the Interest Account. Investment Income from moneys
held inthe Loan Fund, the Rebate Fund, the Costs of Issuance Fund and the Prmc:lpal Reserve Fund in the
respectlve Fund where carned.

Limitations on Liability

Notwithstanding any other provision of the Indenture to the contrary:

(a) the obligations of the Issuer with respect to the Bonds are not general obligations
of the Issuer but are special, lirmied obhganons of the Issuer payable by the Issuer solely from the
Security;

(b nothing contained in the Bonds or in the Indenture will be considered as

assigning or pledging any funds or assets of the Issuer other than the Trust Estate;

() the Bonds are not and will not be a debt of the State, the Issuer or any other
political subdivision of the State, and none of the State, the Issuer or any other political
subdivision of the State will be liable for the payment of the Bonds;

(d) neither the faith and credit of the Issuer, the State nor any other political
subdivision of the State is pledged to the payment of the principal of and interest and any
premium on the Bonds;

(e) no failure of the Issuer to comply with any term, condition, covenant or
agreement in the Indenture or in any document executed by the [ssuer in connection with the
Project or the issuance, sale and delivery of the Bonds will subject the Issuer to liability for any
claim for damages, costs or other charge except to the extent that the same can be paid or
recovered from the Trust Estate;
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(f) the Issuer will not be required to advance any moneys derived from any source
other than the Trust Estate for any of the purposes of the Indenture, any of the other Bond
Documents or any of the Loan Documents, whether for the payment of the principal or
redemption price of, or interest on, the Bonds, the payment of Third Party Fees, Fees and
Expenses or administrative expenses or otherwise; and

(g) . neither the members of the Board of Supervisors of the Issuer nor any person
executing the Bonds will be liable personally on the Bonds or be subject to any personal liability
or accountability by reason of the issuance thereof.

Defeasance

Provision for Payment of Bonds. Any Bond will be deemed to have been paid wnthm the
meanmg of the Indenture if each of the following conditions is satisfied:

(a)  the Issuer or the Borrower deposits with the Trustee (i) Available Moneys or
(n) Government Obligations which arc not subject to early redemption and which are purchased
with Available Moneys, of such maturities and interest payment dates and bearing such interest as
will be sufficient, without further investment or reinvestment of either the principal amount of
such Government Obligations or the interest earnings on Government Obligations (the earnings to
be held in trust also), together with any Available Moneys, for the payment on their respective
maturity dates, or redemption dates prior to maturity, of the principal of such Bonds and
redemption premium, if any, and interest to accrue on such Bonds to such maturity or redemption
dates;

(b) the Trustee receives, at the expense of the Borrower, and may rely upon (i) a
verification report of an independent certified public accountant or other firm nationally
recognized in the certification of cash flow analyses; and (ii) an opinion of Bond Counsel to the
effect that such deposit with the Trustee and consequent defeasance of the Bonds does not
adversely affect the excludability from gross income for federal income tax purposes of the
interest payable on the Tax-Exempt Bonds;

(c) all Third Party Fees and Fees and Expenses due or to become due have been paid
or sufficient additional moneys to make the required payments have been irrevocably deposited
with the Trustee;

(d) for any such Bonds to be redeemed on any date prior to their maturity, the
Trustee has received in form satisfactory to it irrevocable instructions to redeem such Bonds on a
date on which the Bonds are subject to redemption, and either evidence satisfactory to the Trustee
that all redemption notices required by the Indenture have been given or irrevocable power
authorizing the Trustee to give such redemption notices; and

(e) the Bonds will be redeemed on the earliest possible redemption or tender date.

The Trustee will redeem the Bonds specified by such irrevocable instructions on the date
specified by such irrevocable instructions.

Defeased Bonds No Longer Qutstanding. At such times as a Bond will be deemed to be paid
under the Indenture, it will no longer be secured by or entitled to the benefits of the Indenture, except for
the purposes of payment in accordance with the terms of the Indenture.



Acceptance of the Credit Facility .

The Trustee shall hold the Credit Facility and shall enforce in its name all rights of the Trustee
and all obligations of the Credit Provider under the Credit Facility for the benefit of the Bondholders.
The Trustee shall not assign or transfer the Credit Facility except (i} to a successor Trustee under the
Indenture, (ii) to the Credit Provider upon expiration or other termination of the Credit Facility in
accordance with its"terms, including expiration on its stated expiration date or (m) upon payment under
the Credit Facility of the full amount payable under the Credit Facﬂ]ty

Draws Under Credit Facility

The Trustee shall draw on the Letter of Credit, or, if an Alternate Credit Facility is in effect, draw
on the Alternate Credit Facility, in each case for the payment of principal of and interest due on any Bond
and the purchase price of any Bond to the extent required by the Indenture (deducting from the amount
drawn only for amounts on deposit in the Bond Purchase Fund at the time the Trustee submits the draw
request} and in accordance with the terms of the Credit Facility then in effect, and cause the proceeds of
each Draw to be applied so that full and timely payments are ' made on each date on which payment of
principal, interest or purchase price is due on any Bond. The Trustee shall not request, and shall not apply
the proceeds of,- any Draw to pay (i) principal of, interest on, or the purchase price of, any Pledged Bond
or any Bond known by the Trustee to be held by the Borrower or any Affiliate of the Borrower, (ii)
premium that may be payable upon the redemption of any of the Bonds or (iii) interest that may accrue on
any of the Bonds on or after the maturity of such Bonds. Prior to making a Draw to pay principal of or
interest on the Bonds on an Interest Payment Date, the Trustee shall determine the amount necessary to
make such payment of principal or interest. Notwithstanding any other provision of the Indenture to the
contrary, so long as a Credit Facility is in effect (i) interest payable to the Bendholders on each Interest
Payment Date, and principal payable to the Bondholders on any date on'which principal is payable to the
Bondholders, whether by reason of redémption, upon maturity, acceleration, or otherwise, shall be paid
from the proceeds of the Credit Facility deposited into the Credit Facility Account, prior to the use of any
other moneys, and all amounts held by the Trustee under the Indenture derived from payments made by
the Borrower under the Note shall, on the date on which the Trustee receives payment under the Credit
Facility, as the case may be, be paid to the Credit Provider on such date-in reintbursement of the amounts
so paid and (ii) premium payable upon any optional redemption of Bonds shall be paid with Available
Moneys, providéd that in no event shall amounts be paid under the Credit Facility to pay the premium on
any Bond or principal, mtcrest premium or any other amount in respect of any- Plcdged Bond or any
- Bond known by the Trustee to be held by the Borrower or any Affiliate of the Borrower:  °

Return of Payments Under the Credit Facility

In the ‘event the Trustee receives a Draw from the Credit Provider on account of any Tendered
Bond and thereafter the Trustee receives remarketing proceeds upon the remarketing of such Tendered
Bond, then the Trustee shall promptly reimburse the Credit Provider with such funds to the extent of the
amount so paid by the Credit Provider as a reimbursement on behalf of the Borrower.

Alternate Credit Facility

Subject to the terms of the Credit Facility Documents, the Trustee shall accept any Alternate
Credit Facility delivered to the Trustee in substitution for the Credit Facility then in effect if:

" {a) the Alternate Credit Facility meets the requirements of the Indenture;

(b) the Substitution Date for the Alternate Credit Facility is an Interest Payment Date
during a Weekly Variable Rate Period, or a Daily Variable Rate Period, or an Adjustment Date
which immediately follows a Reset Period;
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.© (€) the Alternate Credit Facility is effective on and from the Substitution Date for
such Alternate Credit Facility; and

(d) the Trustee receives on or prior to the effective date of the Alternate Credit
Facility (i) an Opinion of Counsel to the Credit Provider issuing the Alternate Credit Facility, in
form and substance satisfactory to the Issuer and the Trustee, relating to the due authorization and
issuance of the Alternate Credit Facility and its enforceability and (ii} an opinion of Bond
Counsel to the effect that the substitution of such Alternate Credit Facility will not adversely
affect the exclusion from gross income, for federal income tax purposes, of the interest payable
on the Tax-Exempt Bonds.

The Trustee shall give notice to the Bondholders by first class mail, postage prepaid, of the
substitution by such Alternate Credit Facility for the Credit Facility then in effect as provided in the
Indenture. On the Substitution Date, the Trustee shall, if necessary, draw on or request an Advance on the
‘Credit Facility being replaced and shall not surrender such Credit Facility until all requests thereon have
been honored. :

Any provider of an Alternate Credit Facility shall have the rights and obligations of the Credit
Provider in the event an Alternate Credit Facility is delivered to the Trustee that meets the requirements
of the Indenture. -

Extension of Credit Facility

In the event the term of the Letter of Credit or the term of any Alternate Credit Facility is
extended, the Trustee must receive, not later than the Extension Date, (i} either a commitment to extend
the Letter of Credit or Alternate Credit Facility or other written evidence of the extension of the Letter of
Credit or Alternate Credit Facility and (i1} an Opinion of Counsel for the Credit Provider (of the Letter of
Credit or Alternate Credit Facility), in substantially the form of the Opinion of Counsel delivered to the
Trustee upon the issuance of the Letter of Credit or Alternate Credit Facility. The Trustee shall provide a
copy of any commitment to extend and the actual extension of the Letter of Credit or Alternate Credit
Facility upon receipt thereof to the Rating Agency and Remarketing Agent and, upon request, to any
Bondholder. Upon the failure of the Borrower to furnmish the Trustee with the actual extension of the
Letter of Credit or Alternate Credit Facility or a binding commitment to extend the Letter of Credit or
Alternate Credit Facility or an Alternate Credit Facility pursuant to the Indenture and the accompanying
Opinion of Counsel on or prior to each Extension Date, the Bonds shall be subject to mandatory tender
pursuant to the Indenture.

Limitations on Rights of Credit Provider

=)

Notwithstanding anything contained in the Indenture to the contrary, all provisions in the
Indenture regarding consents, approvals, directions, waivers, appointments, requests or other actions by
the Credit Provider shall be deemed not to require or permit such consents, approvals, directions, waivers,
appointments, requests or other actions and shall be read as if the Credit Provider were not mentioned in
such provisions (i} if a Wrongful Dishonor has occurred and is continuing or (ii} after the Credit Facility
ceases to be valid and binding on the Credit Provider for any reason excluding those circumstances where
all drawings have been made under the Credit Facility and unreimbursed obligations with respect to such
drawings are owed by the Borrower under the Reimbursement Agreement; provided, however, that the
Credit Provider’s right to notices and (subject to the limitations below) the payment of amounts due to the
‘Credit Provider shall continue in full force and effect. In addition, if a Wrongful Dishonor has occurred
and is continuing or after the Credit Facility ceases to be valid and binding on the Credit Provider for any
rcason excluding those circumstances where all drawings have been made under the Credit Facility and
unreimbursed obligations with respect to such drawings are owed by the Borrower under the
Reimbursement Agreement, the security interest and related rights of the Credit Provider in the Trust

B-11



Estate shall be junior and subordinate to the rights of the Bondholders The forcgomg shall not affect any
other rights of the Credit Provider. : -

References to Credit Provider When No Credit Facility Is In Effect -

All provisions of the Indenture relating to the rights of the Credit Provider shall be of no force
and effect if there is no Credit Facility in effect and there are no Pledged Bonds and all amounts owing to
the Credit Provider under the Credit Facility Documents have been paid. In such event, all references to
the Credit Provider shail have no force or effect.

Certain Notices to the Credit Provider

" The Trustee and Issuer shall promptly notify the Credit Provider of any of the following as to
which it has actual knowledge: (i) the occurrence of any Event of Default under the Indenture or under
any of the other Transaction Documents, or any event which, with the passage of time or service of
notice, or both, would constitute such an Event of Default, specifying the nature and period of existence
of such event and the actions being taken or proposed to be taken with respect to such event, (ii) an Act of
Bankruptcy or a bankrupicy filing by or against the Borrower and (iii) the making of any claim in
connection with seeking the avoidance as a preferential transfer (“Preference Claim™) of any payment of
principal of, or interest on, the Loan.

Credit Provider To Control Insolvency Proceedings

Each Bondholder, by -its purchase of Bonds, the Trustee and the Issuer agree that the Credit
Provider may at any time during the continuation of an insolvency proceeding of the Issuer or the
Borrower (“Insolvency Proceeding™) direct all matters relating to the Bonds in any such Insolvency
Proceeding, including, without limitation, (i) all matters relating to any Preference Claim, (ii) the
direction of any appeal of any order relating to any Preference Claim and (iii) the posting of any surety,
supersedes -or performance bond pending any such appeal. In addition, and without limitation of the
foregoing, the Credit Provider shall be subrogated to the rights of the Issuer, the ‘Trustee and the
Bondholders in any Insolvency Proceeding to the extent it has performed its payment obligations under
the Credit Facility, including any rights of any party to an adversary proceeding action with respect to any
court order issued in connection with any such Insolvency Proceeding and rights pertaining to the filing of
a proof of claim, voting on a reorganization plan and rights to payment thereunder.

Terms and Conditions of the Initial Letter of Credit

(a) Delivery. Following the delivery on the Escrow Break Date of the Letter of
Credit by the Credit Provider to, and in favor of, the Trustee, for the benefit of the Bondholders,
the Letter of Credit shall secure the Bonds in accordance with its terms so long as the Mode in
effect for the Bonds is the Weekly Variable Rate or Daily Variable Rate.

(b) Draws. So long as the Letter of Credit is in effect the Trustee shatl make timely
Draws in accordance with the Letter of Credit such that (i} timely payment of principal and
interest is made on the Bonds (other than Excluded Bonds) as required by the Indenture and (ii)
timely payment of the purchase price of Tendered Bonds (other than Excluded Bonds) that have
not been remarketed is made under the Indenture. The Trustee shall make such Draws in such
fashion as to be able to obtain on the applicable payment date, such funds to the extent necessary
to permit the Trustee or the Tender Agent, as the case may be, to make such payment when due in
accordance with the Indenture. If any such Draws are made on a Mandatory Tender Date in
connection with the delivery of an Alternate Credit Facility, such Draws shall be made upon the
Letter of Credit and not on the Alternate Credit Facility.
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(c) Notice. The Trustee shall advise the Borrower by telecopy or telex on the date of
each Draw on the Letter of Credit of the amount and date of such Draw and of the reason for such
Draw.

{d) Extension. For any extension of the term of the Letter of Credit, the Trustee
shall, at the direction of an Authorized Credit Provider Representative,- but only if required to
evidence an extension of the term of the Letter of Credit, surrender the Letter of Credit to the

- Credit Provider in exchange for a new letter of ¢redit or the Lettér of Credit with notations on 1t,
as the Credit Provider may so elect, conforming in all material respects to the Letter of Credit, but
-with the extended expiration date. Any such extension shall be for a period of at least three
months or, if less, until the fifteenth day following the maturity date of the Bonds.

(e) Pledged Bonds and Bonds Held by Borrower. No draws shall be made by the
Trustee under the Letter of Credit for payment of any Pledged Bond or Bond known by the
Trustee to be held by the Borrower or any Affiliate of the Borrower

(H) Draw Requirement. The Trustee shall not terminate or surrender the Letter of
Credit until the Trustee shall have made such Draw(s), if any, as shall be required under the
Indenture to provide for payment in full of the principal of and interest on the Bonds, and shall
have received the proceeds of such Draw(s) from the Credit Provider.

(g) Beneficiary of Letter of Credit. The Trustee shall have the obligation to hold and
maintain the Letter of Credit for the benefit of the Owners of the Bonds until the Letter of Credit
terminates or expires in accordance with its terms.

(h) Surrender of Letter of Credit. When the Letter of Credit terminates or expires in
accordance with its terms, the Trustee shall immediately surrender it to the Credit Provider. The
Trustee agrees that, except in the case of a redemption of Bonds in part or any other reduction in
the principal amount of Bonds Qutstanding, it will not under any circumstances request that the
Credit Provider reduce the amount of the Letter of Credit. If at any time all Bonds shall cease to
be Outstanding, the Trustee shall surrender the Letter of Credit to the Credit Provider in
accordance with its terms.

Defaults and Remedies
Events of Default. Each of the following constitutes an Event of Default under the Indenture:

(1) default in the payment when due and payable of any interest due on any Bond (other than
a Pledged Bond) or, unless the Credit Provider specifies otherwise by written notice to the Trustee, on any
Bond purchased in lieu of redemption by the Credit Provider pursuant to the Indenture;

(i) default in the payment when due and payable of (A) the principal of or any redemption
premium on any Bond (other than a Pledged Bond) or, uniess the Credit Provider specifies otherwise by
written notice to the Trustee, Bond purchased in lieu of redemption by the Credit Provider pursuant to the
Indenture at maturity or upon any redemption or {B) the purchase price of any Tendered Bond (other than
a Pledged Bond);

(iii)  written notice to the Trustee from the Credit Provider of a default by the Issuer in the
observance or performance of any covenant, agreement, warranty or representation on the part of the
Issuer included in the Indenture or in the Bonds (other than an Event of Default set forth in subsection (i)
or (i1} above) and the continuance of such default for a period of 30 days (or such longer period as is
consented to in writing by the Credit Provider) after the Trustee receives such notice;
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(iv)  wriiten notice to'the Trustee from the Credlt Provnder of an Event of Default under the
Reimbursement Agreement; ' ’

{v) written notice to the Trustee from the Credit Provider of an Act of Bankruptcy; or
. o

(vi) a Wrongful Dishonor.

Nondefault and Prohibition of Mandatory Redemption Upon Tax Event. The occurrence of
any event (a “Tax Event”) which results in the interest payable on the Tax-Exempt Bonds being
includable, for federal income tax purposes, in the gross income of the Bondholders, including any
violation of any provision of the Regulatory Agreement or any of the other Bond Documents, will not
(a) directly or indirectly constitute an Event of Default under the Indenture or permit any party (other than
the Credit Provider) to-accelerate, or require acceleration of, the Loan or the Bonds, or (b) give rise to a
mandatory redemption of the Bonds, or (c) give rise to the payment to the Bondholders of any amount,
denoted as “supplemental interest,” “additional interest,” “penalty -interest,” .“liquidated damages,”
“damages” or otherwise, in addition to the amounts payable to the owners of the Bonds prior to the
occurrence of the Tax Event. Promptly upon determining that a Tax Event has occurred, the Issuer or the
Trustee, by notice in writing to the Credit Provider, all Registered Owners of the .Bonds and the
Remarketing Agent, will state that a Tax Event has occurred and whether the Tax Event is cured, curable
within a reasomable period or incurable. Notwithstanding the availability of the remedy of specific
performance to cure a Tax Event that is curable within a reasonable period, neither the Issuer nor the
Trustee will have, upon the occurrence of a Tax Event, any right or obligation to cause or direct
acceleration of the Bonds or the Loan, to enforce the Note or to foreclose the Security Instrument, to
accept a deed to the Project in lieu of foreclosure, or to effect any other comparable conversion of the
Project.

"

Acceleration, Redemption and Mandatory Tender. The Bonds shall be subject to acceleration,
redemption and mandatory tender as set out in this Section.

(a) Acceleration. Upon:

» the occurrence and during the continuance of a Wrongful Dishonor, the Trustee
may, and, upon the written request of Bondholders owning not less than 51% in aggregate
principal amount of Bonds then Qutstanding, must, by written notice to the Issuer, the Borrower
and the Credit Provider, declare the principal of all Bonds and the interest accrued, and to accrue,
on the Bonds to the date of payment immediately due and payable; or

- (ii)*  the occurrence of any other Event of Default under the Indenture, the Trustee
may, upon receiving the prior written consent of the Credit Provider, and must, upon the written
direction of the Credit Provider requiring that the Bonds be accelerated pursuant to this
subsection, by written notice to the Issuer, the Borrower and the Credit Provider, declare the
principal of all Bonds and the interest accrued, and to accrue, on the Bonds to the date of
declaratlon immediately due and payable. .

(b)  Redemption and Mandatory Tender. Upon the occurrence of an Event of Default as
defined under paragraph (iv) under “Events of Default” above:

(i) if the Credit Provider so directs, the Bonds shall be redeemed in whole or in part
in the amount specified by and at the direction of the Credit Provider. -

(i) if the Credit Provider so directs, the Bonds shall be subject to mandatory tender.



Notwithstanding anything to the contrary in the Indenture, if the Credit Provider directs that the Bonds be
redeemed in: part, the Credit Provider may further direct on one or more other occasions.under this
subsection that the Bonds be redeemed in whole or in part or that the Bonds be subject to mandatory
tender.

o (¢ - Notice.

@@ Acceleration. Upon any decision to accelerate payment of the Bonds, the Trustee
shall notify the Bondholders of the declaration of acceleration, that, in the event of acceleration,
interest on the Bonds will cease to accrue upon such declaration, and payment of the Bonds will
be made upon presentment of the Bonds at the Designated Office of the Trustee. Such notice
shall be sent by registered mail or overnight delivery service, postage prepaid, or, at the Trustee’s
option, may be given by Electronic Means to each Registered Owner of Bonds at such Registered
Owner’s last address appearing in the Bond Register, Any defect in or failure to give notice of
such declaration will not affect the validity of such declaration.

(i) Rcdemption. Upon the direction of the Credit Provider to redeem the Bonds in
whole or in part, immediate notice of redemption will be given.

(i}  Mandatory Tender. Upon any direction of the Credit Provider that the Bonds be
subject to mandatory tender, the Trustee shall give notice to the Bondholders as provided in the
Indenture.

_ (d) Payment Under Credit Facility. Immediately upon acceleration of the Bonds, the Trustee
shall draw on the Letter of Credit, or Draw on the Altemate Credit Facility then in effect, as applicable, in
accordance with its terms.

Notice. Upon any decision to accelerate payment of the Bonds, the Trustee will notify the
Bondholders of the declaration of acceleration, that, in the event of acceleration pursuant to the Indenture,
interest on the Bonds will cease to accrue upon such declaration, and payment of the Bonds will be made
upon presentment of the Bonds at the Designated Office of the Trustee. Such notice will be sent by
registered mail or overnight delivery service, postage prepaid, or, at the Trustee’s option, may be given by
Electronic Means to each Registered Owner of Bonds at such Registered Owner’s last address appearing
in the Bond Register. Any defect in or failure to give notice of such declaration will not affect the
validity of such declaration.

Other Remedies. Upon the occurrence and continuance of an Event of Default, the Trustee may,
with or without taking action to accelerate the Bonds, pursue any of the following remedies:

(a) an action in mandamus or other suit; action or proceeding at law or in equity
(1) to enforce the payment of the principal of, premium, if any, and interest on the Bonds, (ii) for
the specific performance of any covenant or agreement contained in the Indenture, the Financing
Agreement or the Regulatory Agreement or (i1i) to require the Issuer to carry out any other
covenant or agreement with Bondholders and to perform its duties under the Act;

(b) the liquidation of the Trust Estate; or

(c) an action or suit in equity, to enjoin any acts or things which may be unlawful or
in violation of the rights of the Bondholders and to execute any other papers and documents and
do.and perform any and all such acts and things as may be necessary or advisable in the opinion
of the Trustee in order to have the respective claims of the Bondholders against the Issuer allowed
in any bankruptcy or other proceeding.
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" Remedies Not Exclusive. No-right or remedy conferred upon or reserved to the Trustee (or to the
Bondholders) by the Indenture is intended to be exclusive of any other right or remedy, but each and
every such right and remedy will be comulative and will be in addition to any other right or remedy given
to the Trustee or to the Bondholders under the Indenture or under the Financing Agreement or. the
Regulatory Agreement or now or later existing at law or in equity. No delay or omission to exercise any
right or remedy provided in the Indenture will impair any such right or remedy or be construed to be a
waiver of any Event of Default or acquiescence in it. Every such right and remedy may be exercised from
time to time as often as may be deemed expedient. '

Waiver. - Subject to the conditions precedent set out below, (a) the Trustee may waive and
(b) Bondholders owning not less than 51% in aggregate principal amount of Bonds then Qutstanding may
waive, by written notice to the Trustee, any Event of Default under the Indenture and its consequences
and rescind any declaration of acceleration of maturity of principal. The conditions precedent to any
waiver are: : :

(a) unless waiver is directed by the Credit Provider, the Credit Provider must consent
to such waiver in writing; J

(b) the principal and interest on the Bonds in arrears, together with interest thereon
(to the extent permitted by law) at the applicable rate or rates of interest borne by the Bonds has
been paid or provided for by the Borrower in Available Moneys or by the Credit Provider and all
fees and expenses of the Trustee have been paid or provided for by the Borrower or the Credit
Provider; and :

(c) after the waiver, the Credit Facility remains in effect in an amount equal to the
aggregate principal amount of the Bonds Outstanding (other than Pledged Bonds) plus the
Interest Requirement; provided, however, that such waiver will be permitted without the Credit
Facility remaining in effect if (i} the Issuer consents to the waiver, (i1) the Rating Agency then
rating the Bonds is notified and the Trustee ‘gives written notice to the Bondholders that the
ratings on the Bonds may be reducéd or withdrawn upon the occurrence of such waiver, and (111)
100% of the Bondholders consent to the waiver.

Upon any such waiver, the default or Event of Default will be deemed cured and will cease to
exist for all purposes and the Issuer, the Borrower, the Trustee and the Bondholders will be restored to
their former positions and rights under the Indenture. No waiver of any default or Event of Default will
extend to or affect any subsequent default or Event of Default or will impair any right or remedy
consequent thereto. ‘ -

Rights To Direct Proceedings. Notwithstanding anything contained-in the Indenture to the
contrary, the Credit Provider or Bondholders owning not less than 51% in aggregate principal amount of
Bonds then Outstanding, will have the right, at any time, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the method and place of conducting all proceedings to be
taken in connection with the enforcement of the terms and conditions of the Indenture or any other
proceedings under the Indenture; provided, however, that such direction will not be otherwise than in
accordance with the provisions of law and of the Indenture, and provided that the Trustee will be
indemnified to its reasonable satisfaction (except as otherwise provided in the Indenture).

Limitations on Bondholders’ Rights. No Bondholder has or will have the right to enforce the
provisions of the Indenture or the Financing Agreement, or to institute any proceeding in equity or at law
for the enforcement of the Indenture or the Financing Agreement, or to take any action with respect to an
Event of Default under the Indenture or an Event of Default under the Financing Agreement, or to
institute, appear in or defend any suit or other proceeding with respect to the Indenture or the Financing
Agreement upon an Event of Default unless (a) such Bondholder has given the Trustee, the Issuer, the
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Credit Provider and the Borrower written notice of the Event of Default, (c) the holders of not less than
51% in aggregate principal amount of Bonds then Outstanding have requested the Trustee in writing to
institute such proceeding, (d) the Trustee has been afforded a reasonable opportunity to exercise its
powers or to institute such proceeding, (e) the Trustee has been offered reasonable indemnity, where
required, and (f) the Trustee has thereafter failed or refused to exercise such powers or to institute such
proceeding within a reasonable period of time. No Bondholder has or will have any right in any manner
whatever to affect, disturb or prejudice the pledge of revenues or of any other moneys, Funds, Accounts
or securities under the Indenture.

Application of Moneys. All moneys received by the Trustee pursuant to any action taken under
the Indenture will be deposited into the Interest Account and the Redemption Account, as applicable, after
payment of the reasonable fe¢s and expenses of the Trustee (including reasonable fees and disbursements
of its counsel) incurred in and about the performance of its powers and duties under the Indenture. The
balance of such moneys, less such amounts as the Trustee determines may be needed for possible use in
paying future fees and expenses and for the preservation and management of the Project, will be applied
as set out in the following subsections.

Principal on Bonds Not Declared Due and Payable. Unless the principal on all Bonds has
become or been declared due and payable, all such moneys will be applied:

FIRST - to the payment of all interest then due on the Bonds, in the order of the maturity of such
interest and, if the amount available will not be sufficient to pay in full said amount, then to the payment
ratably, of the amounts due, without any discrimination or privilege,

SECOND - to the payment of the unpaid principal of any of the Boends which have become due
(other than Bonds matured or called for redemption for the payment of which moneys are held pursuant to
the Indenture); in the order of due dates, with interest upon the principal amount of the Bonds from the
respective dates upon which they become due at the rate or rates borne by the Bonds, to the extent
permitted by law, and, if the amount available will not be sufficient to pay in full the principal of such
Bonds due on any particular date, together with such interest, then to the payment ratably, according to
the amount of principal due¢ on such date, to the persons entitled to such payment without any
discrimination or privilege; and

THIRD - to the payment of any other amounts owed to the Credit Provider under the Credit
Facility Documents and the Loan Documents.. : -

Principal of Bonds Declared Due and Payable. 1f the principal of all the Bonds has become or
been declared due and payable, all such moneys will be applied first, to the payment of the principal and
interest then due and unpaid upon the Bonds, without preference or priority of principal over interest or of
interest over principal, or of any installment of interest over any other installment of interest, or of any
Bond over any other Bond, ratably according to the amounts due respectively for principal and interest to
the persons entitled to payment, until all such principal and interest has been paid; second, to pay the
Credit Provider any other amounts owed to it under the Credit Facility Documents and the Loan
Documents; and third, to any other amounts due and payable under the Indenture.

Trustee

Standard of Care. The Trustee, during the existence and continuation of any Event of Default
under the Indenture, shall exercise such of the rights vested in it by the Indenture, the Financing
Agreement and the Regulatory Agreement, and use the same degree of care and skill in their exercise, as a
reasonable person.would exercise or use under the circumstances in the conduct of such person’s own
affairs. The foregoing will not limit the Trustee’s obligations under the Indenture.
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Resignation of Trustee. The Trustee may resign only upon giving 60 days’ prior written notice
to the Issuer, the Credit Provider, the Borrower and each Registered Owner of Bonds then Qutstanding as
shown on the Bond Register. . Notwithstanding such notice, such resignation will take effect only upon
the appointment of a successor Trustee in accordance wnth the Indenture and the acceptance of such
appomtment by such successor Trustee.

Removal of Trustee. - The Trustee may be removed at any time, upon 30 days’ prior written
notice to the Trustee (i} by the Issuer, with prior written consent of the Credit Provider, (ii} by the owners
of not less than 51% in aggregate principal amount of Bonds then Outstanding, which written instrument
will designate a successor Trustee approved by the Credit Provider, or (iii) by the Credit Provider. Such
removal will not be effective until a successor Trustee. satlsfymg the reqmrements of the Indenture.is
appomted and has accepted its appomtment : — :

Appomtment of Successar Trastee. Upon the resignation or removal of the Trustee, a successor
Trustee, satisfying the requirements of the Indenture, will be appointed by the Issuer.with the prior written
consent of the Borrower (if the Borrower is not then in default under any Bond Document or any Loan
Document and if no event which, with notice or the passage of time or both, would constitute such a
default has occurred and is continuing) and with the prior written consent of the Credit Provider (unless
appointed by the Bondholders as provided in the Indenture), provided, however, that if such consent or
other correspondence with respect thereto is not received by the Issuer within 15 Business Days after
receipt by the Credit Provider of written notice of the proposed successor Trustee, such consent will be
deemed .to have been given.. If, in the case of resignation or removal of the Trustee, no successor'is
appointed within 30 days after the notice of resignation or within 30 days after removal,-as the case may
be, then, in the case of a resignation, the resigning Trustee will appoint a successor with the prior written
consent of the Issuer and the Credit Provider or apply to a court of competent jurisdiction for the
appointment of a Successor Trustee, and, in the case of a’removal, the Credit Provider will have the right
to appoint a successor Trustee or to apply to a court of competent jurisdiction for the appointment of a
successor Trustee: The successor Trustee must accept in writing its duties anid responsibilities under the
Indenture, the:Financing Agreement, the Assignment and the Regulatory Agreement. The successor
Trustee will give notice of such succession by first-class ma11 postage prepaid, to each Bondholder the
Issuer, the Credit Provider and the Borrower. -

Supplemental Indenture; Amendments
Supplemental Indenture Not Requiring Bondholder Consent. The Issuer' and the Trustee,
without the consent of or notice to any Bondholder, may enter into an Indenture or Indenture
supplemental to the Indenture for one or moie of the purposes set f'orth bélow: . ©
(a) to cure any amb1gu1ty or-to correct or supplement any provision contamed in the
* Indenture or in any supplemental Indenture which may be defective or inconsistent with any other
IR provxsmn contamed in the lndenture or in any supplemental Indenture; -
by - to amend, modify or supplement the lndenture in any respect if such amendment,
modification or supplemerit is not-materially adverse to the interests of the Bondholders;

(c) to grant to or confer upon the Trustee for the benefit of the Bondholders any
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon
the Bondholders or the Trustee, or-to-grant‘or pledge to ‘the Trustee for the benefit of the
Bondholders any add1t10nal secunty other than that granted or pledged under the Indenture;

(d) 'to modlfy amend ot supplement the Indenture in such manner as to permit
qualification under the Trust Indenture Act of 1939, as amended, or any similar federal statute
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- then in effect, or to permit the qualification of the Bonds for sale under the securities laws of any
of the states of the United States; . .

(e) to appoint a successor trustee, separate trustee or co-trustee, or a separate Tender
Agent or Bond Registrar; : .

() to make any change requested by the Credit Provider whiqh is not materially
adverse to the interests of the Bondholders, including, but not limited to, provision of a Credit
-Facility other than or in substitution for the initial Credit Facility, provided that the provision of
such other Credit Facility does not adversely affect the rating then in effect for the Bonds;

(g) to make any changes in the Indenture or in the terms of the Bonds necessary or
desirable in order to maintain the then existing rating awarded to the Bonds by the Rating Agency
or otherwise to comply with requirements of any Rating Agency then rating the Bonds;

(h) to comply with the Code and the regulations and rulmgs issued with respect to
the Code, to the extent determined as necessary in the Opinion of Bond Counsel;

(1) to modify, alter, amend or supplement the Indenture in any other respect,
including amendments which would otherwise be described in the Indenture, (i)if such
amendments will take effect on a Mandatory Tender Date following the purchase of Tendered
Bonds or (ii) if notice of the proposed supplemental Indenture is given to Bondholders (in the
same manner as notices of redemption are given) at least 30 days before the effective date of such
amendment, modification, alteration or supplement and, on or before such effective date, the
Bondholders have the right to demand purchase of their Bonds pursuant to the Indenture; or

_ G to change any of the time periods for provision of notice relating to the
remarketing of Bonds or the determination of the interest rate on the Bonds; or

Supplemental Indenture Requiring Bondholder Consent. The Issuer and the Trustee may, with
the consent of Bondholders owning not less than 51% in aggregate principal amount of Bonds then
Qutstanding, from time to time, execute Indenture supplemental to the Indenture for the purpose of
modifying or amending any of the provisions contained in the Indenture or in any supplemental Indenture,
provided that nothing in this paragraph will permit, or be construed as permitting:

(a) an extension of the maturity of the principal of or interest on, or the mandatory
redemption date of, any Bond, without the consent of the owner of such Bond,

(b) a reduction in the principal amount of, or the rate of interest on, any Bond,
without the consent of the Owner of such Bond;

{c) a preference or priority of any Bond or Bonds over any other Bond or Bonds,
without the consent of the Owners of all such Bonds;

{d) the creation of a lien prior to or on parity with the lien of the Indenture, without
the consent of the Owners of all of the Bonds then Outstanding;

(e) a change in the percentage of Bondholders necessary to waive an Event of
Default under the Indenture or otherwise approve matters requiring Bondholder approval under
the Indenture, including consent to any supplemental Indenture, without the consent of the
Owners of all the Bonds then Qutstanding;



“L(f) ¢ -atransfer! assignment or release of the Credit Facility, other than is permitted by

the Indenture or the Credit Facility, without the consent of the Owners of all .the Bonds then

~ Outstanding.

B ' . . E B . Y - 1 -

(g) a reduction in the aggregate principal amount of-the Bonds required- for consent

to such supplemental Indenture without the consent of the Owners of all of the Bonds then
Outstandmg, ' )

+-(h) - the creation of any lien other than a lien ratably securing all of the Bonds at any
time Qutstanding under the Indenture, without the consent of the Owners of all of the Bonds then
QOutstanding; or

(i) the amendment of the provisions of the Indenture relating to the amendment
thereof, without the consent of the Owners of all of the Bonds then Outstanding. - -

No 'Bondholder Consent Required for Amendment to Loan Documents. No consent of the
Bondholders is required to amend the Loan Documents.

Reguired -Approvals. Anything in the Indenture to the contrary notwithstanding, a supplement or
amendment or other document described under the Indenture which materially and adversely affects any
rights or obligations of the:Borrower will not become effective unless and until the Borrower has
consented in writing to the execution of such supplemental Indenture, amendment or other document.
The Trustee will not be required to enter into any supplement or amendment which adversely affects the
Trustee’s ri ghts and duties under the Indenture.

Opinians of Counsel. The Trustee may obtain and will be fully protected in relying upon an
Opinion of Counsel as conclusive evidence that any supplement or amendment to the Indenture is
authorized and permitted by the Indenture and, if applicable, is not materiaily adverse to the interests of
the Bondholders. No supplement or amendment with respect to the Indenture will be effective until the
Lssuer and the Trustee will have received an Opinion of Bond Counsel to the effect that such supplement
or amendment will not adversely affect the exclusion from gross income, for federal income tax purposes,
of the interest payable on the Tax-Exempt Bonds :
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APPENDIX C
SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING AGREEMENT

The following is a brief summary of the Financing Agreement. The summary does not purport to
be complete or definitive and is qualified in its entirety by reference to the Financing Agreement, a copy
of which is on file with the Trustee.

The Loan

The Issuer has issued the Bonds in the aggregate principal amount of $135,000,000. The Issuer
agrees, to make the Loan in the amount of $135,000,000 to the Borrower with the Net Bond Proceeds.
Upon satisfaction of the Escrow Break Requirements and the issuance of the 2008 Bonds on the Escrow
Break Date, the Issuer will deliver the Net Bond Proceeds to the Trustee. The Loan shall be deemed
made in full on the Escrow Break Date. The Borrower accepts the Loan from the Issuer upon the terms
and conditions set forth in the Financing Agreement and the Loan Documents, subject to the Indenture,
the Regulatory Agreement and the Assignment. Disbursements will be made from the Loan Fund as
provided in the Indenture. The Borrower agrees to apply the proceeds of the Loan to pay costs of the
construction and development of the Mortgaged Property.

The Loan shall be evidenced by, payable in accordance with, and bear interest at the rates and on
the terms provided in, the Note and secured by the Security Instrument.

The Borrower agrees to cause the Credit Facility to be in effect in the amounts and during the
periods as required by the Indenture. From time to time, the Borrower may arrange for the delivery to the
Trustee of one or more Alternate Credit Facilities meeting the requirements of the Indenture in
substitution for the Credit Facility then in effect.

Agreement of Borrower To Acquire/Construct/Equip the Project

The Borrower shall comply with the terms of the Disposition and Development Agreement and
shall proceed with reasonable dispatch to complete the acquisition, construction and equipping of the
Project. [f amounts on deposit in the Loan Fund are not sufficient to pay the costs of completion, the
Borrower shall pay such costs or cause the same to be paid from other sources. By reason of any such
payment of costs relating to the Project from sources other than the Loan Fund, the Borrower shall not be
entitled to any reimbursement from the Issuer, the Trustee, the Credit Provider, the Loan Servicer or the
holiders of the Bonds in respect of such payment or to any diminution or abatement in the repayment of
the Loan. Neither the Issuer nor the Credit Provider shall be liable to the Borrower; the holders of the
Bonds or any other person if for any reason the Project is not completed or if the proceeds of the Loan are
insufficient to pay all costs of the Project.

THE ISSUER DOES NOT MAKE ANY WARRANTY, EITHER EXPRESS OR IMPLIED,
THAT MONEYS, IF ANY, WHICH WILL BE PAID INTO THE LOAN FUND OR OTHERWISE
MADE AVAILABLE TO THE BORROWER WILL BE SUFFICIENT TO COMPLETE THE
PROJECT, AND THE ISSUER SHALL NOT BE LIABLE TO THE BORROWER, THE
BONDHOLDERS OR ANY OTHER PERSON IF FOR ANY REASON THE PROJECT IS NOT
COMPLETED.

Payment of Fees, Costs and Expenses

The Borrower shall pay when due, w1thout duplication, the fees, expenses and other sums
specified in the Financing Agreement:



(a) Costs of Issuance. The Borrower shall direct the Trustee to pay the Costs of Issuance
from the Costs of Issuance Fund on the Escrow Break Date.

(b) Third Party Fees. The Borrower shall pay the Third Party Fees to the Trustee in
sufficient time to allow the Trustee to pay such Third Party Fees when due. The Third Party Fees are as
follows:

i) Issuer. The Issuer’s Fee.

(i) Trustee. The Trustee’s Annual Fee.

(iii) Tender Agent. The Tender Agent s Annual Fee is the annual continuing fee of
the Tender Agent, if any. .

(iv) Remarketing Agent. The continuing fee of the Remarketing Agent for its
remarketing services. ‘

) Rebate Analyst. The Rebate Analys‘t’s Fee.
() Fees and Expenses.
(1) Rating Agency. The annual rating maintenance fee of each Rating Agency.

(i1) Extraordinary Items. The Extraordinary Items.

(iii) Certain Advances, Expenses and Other Items. All bdvances, out-of-pocket
expenses, costs and other charges of each of the Issuer, the Rebate Analyst, the Remarketing

Agent, the Tender Agent and the Trustee incurred from time to time, but only to the extent that
any such amounts are payable by the Borrower pursuant to an agreement between the Borrower
and such Person regarding its services in connection with the Bonds or the Loan.

(iv) Bond Costs. All costs of registering, printing, reprinting, preparing and
delivering any replacement bonds required under the Indenture and in connection with the
registration, printing, reprinting or transfer of Bonds. ¢

o) Adjustment or Conversion_of Interest Rate; Tender, Purchase, Remarketing or
Offering of Bonds. All fees, costs and expenses of any change in Mode or of any tender,
purchase, remarketing or offering of any Bonds. The fees, costs and expenses of any tender,
purchase, remarketing or offering of Bonds must be paid by the Borrower in advance in
accordance with the Remarketing Agreement or other agreement relating to the remarketing or
offering of the Bonds.

The Borrower agrees to timely honor any demand for payment by the Trustee pursuant to the
Indenture on account of any insufficiency in the Fees Account.

Certain Payments

Borrower’s Obligations Upon Tender of Bonds. If any Tendered Bond is not remarketed on any
Tender Date and a sufficient amount is not available in the Bond Purchase Fund for the purpose of paying
the purchase price of such Bond, the Borrower will cause to be paid to the Trustee pursuant to the Credit
Facility or otherwise pay by the applicable times provided in the Indenture, an amount equal to the
principal amount of all Bonds tendered and not remarketed, together with interest accrued to the Tender
Date.
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Redemption Premium. The Borrower shall pay all redemption premiums, if any, payable with
respect to each redemption of any of the Bonds. The Borrower shall make each such payment, or cause
such payment to be made, in Available Moneys.

Obligation of the Borrower to Pay Deficiencies. The Borrower shall pay any deficiency resulting
from any loss due to a default under any investment in any Fund or Account or a change in value of any
investment. :

Principal Reserve Fund. The Borrower shall make payments for deposit by the Trustee into the
Principal Reserve Fund on the dates and in the amounts required by the Reimbursement Agreement.
Amounts on deposit in the Principal Reserve Fund shall be applied as provided in the Indenture.

Amounts in the Principal Reserve Fund shall not be credited against the principal amount of the
Note or be deemed to be interest payments on the Loan until the date such amounts are withdrawn from
the Principal Reserve Fund and used to reimburse the Credit Provider for amounts paid under the Credit
Facility to redeem or otherwise pay principal of or interest on the Bonds.

Indemnification

The Borrower releases the Issuer, the Trustee, the Tender Agent and their respective officers,
directors, agents, officials, employees (and, as to the Issuer, members of its governing body) and any
Person who controls the Issuer, the Trustee or the Tender Agent within the meaning of the Securities Act
of 1933 from, and covenants and agrees to indemnify, hold harmless and defend the Issuer, the Trustee,
the Tender Agent and their respective officers, directors, employees, agents, members of its governing
body, officials and any Person who controls such party within the meaning of the Securities Act of 1933
and employees and each of them (each an “Indemnified Party”) from and against, any and all losses,
claims, damages, liabilities and expenses (including attorneys’ fees and expenses), taxes, causes of action,
suits and judgments of any nature, joint or several, by or on behalf of any Person arising out of:

(a) the approval of financing for the Mortgaged Property or the making of the Loan;

(b) the issuance and sale, resale or remarketing of any Bonds or any certifications or
representations made by any Person other than the party seeking indemmnification in connection therewith,
including, but not limited to, any (i) statement or information made by the Borrower with respect to the
Borrower or the Mortgaged Property in any offering document or materials regarding the Bonds, the
Mortgaged Property or the Borrower or in the Tax Certificate of the Borrower or in any other certificate
executed by the Borrower which, at the time made, is misleading, untrue or incorrect in any material
respect, (i) untrue statement or alleged untrue statement of a material fact relating to the Borrower or the
Mortgaged Property contained in any offering material relating to the sale of the Bonds, as from time to
time amended or supplemented, or arising out of or based upon the omission or alleged omission to state
in such offering material a material fact relating to the Borrower or the Mortgaged Property required to be
stated in such offering material or necessary in order to make the statements in such offering material not
misleading, (iii) failure to properly register or otherwise qualify the sale of the Bonds or failure to comply
with any licensing or other law or regulation which would affect the.manner in which or to whom the
Bonds could be sold;

{c) the interpretation, performance, enforcement, breach; default or amendment of the Bond
Documents, the Loan Documents or any other documents relating to the Mortgaged Property or the
Bonds or in connection with any federal or state tax audit or any questions or other matters arising under
such documents;

(d) the Borrower’s failure to comply with any requirement of the Financing Agreement, the
Regulatory Agreement, the Ground Sub-lease or the Disposition and Development Agreement;
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-{e) the condition of the Mortgaged Property (environmental or otherwise), including any
violation of any law, ordinance, court order or regulation affecting the Mortgaged Property or any part.of
it, provided such condition or violation results from events arising during the period in which the
Borrower occupies or possesses the Mortgaged Property pursuant to the Ground Sub-lease;

() ~ during the period in which the Borrower occupies or possesses the Mortgaged Property
pursuant to the Ground Sub-lease, any damage or injury, actual or claimed, of whatsoever kind, cause or
character, to property (including loss of use of property) or Persons, occurring or allegedly occurring in,
on or about the Mortgaged Property or arising out of any action or inaction of the Borrower or any of its
agents, servants, employees or licensees, whether or not related to the Mortgaged Property, or resulting
from the acquisition, construction, design, rehabilitation, repair, operation, use or management of all or
any part of the Mortgaged Property;

(g) the Trustee’s acceptance or administration of the trusts created by, and the exercise of its
powers or duties under, the Indenture or under the Financing Agreement, the Regulatory Agreement, the
Credit Facility or any other agreements in connection with such agreements to which it is a party; and

(h) solely with respect to the Trustee and with respect to the County in its capacity as the
issuer of the Bonds, to the extent not mentioned in any of the preceding subsections, any cause
whatsoever in connection with transactions provided for in the Financing Agreement and the other
Transaction Documents or otherwise in connection with the Mortgaged Property, the Bonds or the
execution or amendment of any document relating to the Bonds or the Mortgaged Property.

This indemnification shall extend to and include, without limitation, all reasonable costs, counsel
fees, expenses and liabilities incurred in connection with any such claim or proceeding brought with
respect to such claim, except (i} in the case of the foregoing indemnification of the Trustee or any of the
Indemnified Parties, to the extent such damages are caused by the negligence or willful misconduct of
such Person, and (ii) in the case of the foregoing indemnification of the Issuer or any of the Indemnified
Parties, to the extent such damages are caused by the willful misconduct of such Person.

c

Obligations of Borrower Unconditional

To the fullest extent permitted by law, the obligations of the Borrower to make all payments and
perform its other obligations under the Financing Agreement shall be absolute, unconditional and
irrevocable, shall be paid and performed strictly in accordance with the applicable Transaction
Documents under all circumstances, including,- without limitation, the following circumstances: (i) any
invalidity or unenforceability of the Credit Facility or any of the other Transaction Documents; (ii) any
amendment or waiver of, or any consent to departure from, the terms of the Credit Facility or any of the
other Transaction Documents, any extension of time or other modification of the terms and conditions for
any act to be performed in connection with the Credit Facility or any of the other Transaction Documents;
(111) the existence of any claim, set-off, defense or other right which the Borrower may have at any time
against the Issuer, the Trustee, the Tender Agent, the Credit Provider, the Loan Servicer, the Offering
Agent or any other Person, whether in connection with any of the Transaction Documents, the Mortgaged
Property, or any unrelated transaction; (iv) the surrender or impairment of any security for the
performance or observance of any of the agreements or terms of any of the Transaction Documents; (v)
defect in title to the Mortgaged Property, any act or circumstance that may constitute failure of
consideration, destruction of, damage to or condemnation of the Mortgaged Property, commercial
frustration of purpose, or any change in the tax or other laws of the United States of America or of the
State or any political subdivision of either, (vi) the breach by the Issuer, the Trustee, the Tender Agent,
the Offering Agent, the Credit Provider, the Loan Servicer or any other Person of any of its obligations
under any Transaction Document; or (vii) any other circumstance, happening or omission whatsoever,
whether or not similar to any of the foregoing.



Personal Liability of Borrower

Except as provided in the last sentence of this paragraph, the obligations of the Borrower under
the Financing Agreement and the obligations of the Borrower under the Regulatory Agreement to pay
money, including the obligations of the Borrower with respect to the Reserved Rights, shall be (i) general
obligations of the Borrower with recourse to the Borrower personally, and (it) subordinate and junior in
priority, right of payment and all other respects to any and all obligations of the Borrower under the Loan
Documents and to the Credit Provider under or in respect of the Credit Facility Documents. Nothing in
this paragraph shall impose personal liability upon Borrower for payments due on the Bonds or any
obligations of the Borrower under any of the Loan Documents (excluding the Second Leasehold Deed of
Trust, Assignment of Rents and Leases, Security Agreement and Fixture Filing, executed and delivered
by the Borrower for the benefit of the Credit Provider).

Obligations Unsecured

All obligations of the Borrower under the Financing Agreement and under the Regulatory
Agreement, including the obligations of the Borrower with respect to the Reserved Rights, shall not be
secured by the Security Instrument and shall not constitute a lien on the Mortgaged Property in any
manner. :

Certain Obligations Personal to the Borrower

No subsequent owner of the Mortgaged Property (including the Credit Provider as a result of a
foreclosure, a deed in lieu of foreclosure or comparable conversion of the Loan} shall be liable for any
breach or default of any obligation of any prior owner under the Regulatory Agreement or the Financing
Agreement, including any payment or indemnification obligation. The owner of the Mortgaged Property
at the time any default or breach occurs shall remain liable for any and all damages occasioned by such
default or breach even after such Person ceases to be the owner. Upon seeking to collect such damages,
neither the Issuer nor the Trustee shall have recourse against or the right to levy against or otherwise
collect on any judgment from the Mortgaged Property. '

Events of Default

- . The occurrence of any one or more of the following events shall constitute an Event of Default
under the Financing Agreement:

1. The Borrower fails to pay when due any amount payable by the Borrower under the
Financing Agreement.

2. . The Borrower fails to observe or perform any covenant or obligation in the Financing
Agreement on its part to be observed or performed for a period of 30 days after receipt of written notice
from the Trustee specifying such failure and requesting that it be remedied; provided, however, that if the
failure cannot be corrected within such period, it shall not constitute an Event of Default if the failure is
correctable without material adverse effect on the validity or enforceability of the Bonds or on the
exclusion from gross income, for federal income tax purposes, of the interest on the Tax-Exempt Bonds,
and if corrective action is instituted by the Borrower within such period and diligently pursued until the
failure is comrected; and provided further that any such failure is cured within 90 days of receipt of notice
of such failure; provided further, failure by the Borrower to comply with the requirements of Section 8 of
the Regulatory Agreement shall not in and of itself, constitute an Event of Default under this Agreement.

3. The Credit Provider provides written notice to the Trustee of an Event of Default under
the Financing Agreement by reason of the occurrence of an Event of Default under the Reimbursement
Agreement. No Event of Default under the Reimbursement Agreement shall constitute a default under
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the Financing Agreement unless specifically declared to be so by the Credit Provider.. The Credit
Provider shall make such declaration by written notice to the Trustee.

Remedies Upon an Event of Default

Subject to the Assignment, whenever any Event of Default occurs and is continuing under the
Financing Agreement, the Issuer may take one or any combination of the following remedial steps:

(d) by written notice to the Borrower, declare all amounts then due and payable on the Note
to be immediately due and payable; -

{e) exercise any of the rights and remedies provided in the Loan Documents; and

(H take whatever action at law or in equity may appear necessary or desirable to collect the
amounts then due and afterward to become due, or to enforce performance and observance of any
obligation, agreement or covenant of the Borrower under the Financing Agreement,

No Levy or Other Execution Against Project

Neither the Issuer nor the Trustee shall have any right to levy, execute or enforce any judgment in
respect of the Borrower’s obligations under the Financing Agreement, including the Reserved Rights,
against the Project or any other property of the Borrower which secures the obligations of the Borrower
under the Loan or to the Credit Provider under any of the Credit Facility Documents.

Amendinent

No amendment to the Financing Agreement shall be binding upon the parties to the Financing
Agreement until such amendment is reduced to writing and executed by such parties; provided, however,
that no amendment, supplement or other modification to the Financing Agreement or any other Bond
Document shall be effective without the prior written consent of the Credit Provider, subject to the
provisions of the Financing Agreement.
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ot APPENDIX D

SUMMARY OF CERTAIN PROVISIONS OF THE REGULATORY AGREEMENT

On the Escrow Break Date, the Borrower is entering into an Amended and Restated Regulatory
Agreement and Declaration of Restrictive Covenants (Lot 3), dated as of July 1, 2008 (the “Lot §
Regulatory Agreement”), among the Borrower, the Issuer, the Contra Costa County Redevelopment
Agency (the "Agency”) and the Trustee with respect to 33 units in the Mortgaged Property and an
Amended and Restated Regulatory Agreement and Declaration of Restrictive Covenants (Lots 2 and 3),
dated as of July 1, 2008 (the “Lot 2 and 3 Regulatory Agreement” and collectively with the Lot 5
Regulatory Agreement, the “Regulatory Agreements”), among the Borrower, the lssuer, the Agency and
the Trustee with respect to the other 389 units in the Mortgaged Property. Apart from applying to
separate portions of the Mortgaged Property, the Regulatory Agreements are identical. Therefore this
Appendix only summarizes one of the Regulatory Agreements. :

Definitions

The following are definitions set forth in the Regulatory Agreement and used in the
Official Statement:

“Affordable Rents” means the lesser of (a) thirty percent (30%) of an amount equal to
fifty percent (50%) of the median Gross Income for the Area or (b) thirty {30%) of an amount
equal to Median Income (as defined in the Regulatory Agreement) for the County of Contra
Costa adjusted for family size.

“Agency Assistance Agreement” means the Agency Assistance Agreement, dated
December 19, 20035 as amended on February 25, 2008, between the Agency and the Owner.

“Agency Conditions” has the meaning given to that term in Section 8.

“Agency Loan” means the loan from the Agency to the Owner in the amount of Two
Million Five Hundred Thousand Dollars ($2,500,000). The Agency Loan is made pursuant to the
- Agency Assistance Agreement.

“Area” means the Qakland-Fremont, CA HUD Metro FMR Area.’

“California Redevelopment Law” means California Health and Safety Code Sections
33000 et seq.

“CDLAC” means the California Debt Limit Allocation Committee or its Successors.

“Housing Act” means the United States Housing Act of 1937, as amended, or its
SUCCessor.

“Intercreditor Agreement” means the Intercreditor Agreement, dated as of July I, 2008,
among the Issuer, the Agency, the Trustee and the Credit Provider, and acknowledged and agreed
to by the Owner, as it may be amended, supplemented or restated from time to time, and any
similar agreement executed and delivered in connection with the delivery of an Alternate Credit
Facility.

“Project” means the 389-unit {In the case of the Lots 2 and 3 Regulatory Agreement) or
the 33-unit (in the case of the Lot 5 Regulatory Agreement) multifamily rental housing
development, located on the leasehold interest in the real property site described in Exhibit A to
the Regulatory Agreement, consisting of those facilities, including real property, structures,



buildings, fixtures or equipment situated thereon, as it may at any time exist, the construction of
which facilities is to be financed, in whole or in part, from the proceeds of thesale of the Bonds
or the proceeds of any payment by the Owner pursuant to the Financing Agreement, and the
Agency Loan and other payments made pursuant to the Agency Assistance Agreement. '

“Quallﬂed Project Period” means the period begmnmg on the later -of the Closmg Date or
the first day on which at least 10% of the units in the Project are f rst occupled and ending on the
later of the following:

(A) the date that is fifteen (15) years after the date on whlch at least fifty petcent
(50%) of the units in the Project are first occupied;

I

(B) the first date on which no Tax-Exempt private activity bonds with feSpect to the
Project are Outstanding;

) the date on which any assistance provided with respect to the Project under
Section 8 of the Housing Act terminates; or -

(D) Fifty-Five (55) years frorn the first day on which at 1east 10% of the units in the
Project are first occupied.

“Very Low Income Tenant” means, (1) a household with an income that does not exceed
the qualifying limits for very low income households adjusted for actual household size, as
established and amended from time to time pursuant to Section § of the Umted States Housmg
Act of 1937, and as published by the State of California Department of Housing and Commumty

Development, and (2) a tenant whose Gross Income does not exceed the limits for very Tow™
income households, except that the percentage of median gross income that qualifies as very.low

' income shall be fifty percent (50%) of median gross in the Area adjusted for household size, as
estabhshed and amended by HUD from time to time pursuant to Sectxon 8 of the Umted States

‘‘‘‘‘‘

Community Development If all the occupants of a unit are students (as deﬁned under Seenon
. 151 {c)( 4) of the Code), no one. of whom is entitied to file a joint return under Sectlon 6013 of
‘ the Code, such occupants shall not qualify as Very Low Income Tenants. The determmatlon of a
tenant’s status as a Very Low Income Tenant shall be made by the Owner upon initial occupancy
of a unit in the Project by such Tenant, on the basis of an Income Certification executed by the
Tenant. In the event the federal income standards are discontinued, the Issuer and the Agency
shall provide the Owner with other income determinations which are reasonably similar with
respect to methods of calculation to those prewously established by HUD and published by the
State.

“Very Low Income Units” means the units in the Project required to be rented, or heid
available for occupancy by, Very Low Income Tenants pursuant to the Regulatory Agreement.

Qualified Residential Rental Project
The Owner hereby acknowledges and agrees that the Project is to be owned, managed and
operated as a “residential rental project” (within the meaning of Section 142(d) of the Code) for a term

equal to the Qualified Project Period. To that end, and for the term of the Regulatory Agreement, the
Owner hereby represents, covenants, warrants and agrees as follows:
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(a) The Project will be constructed and operated for the purpose of providing multifamily
residential rental property. The Owner will own, manage and operate the Project as a project to provide
multifamily residential rental property comprised of a building or structure or several interrelated
buildings or structures, together with any functionally related and subordinate facilities, and no other
facilities, in accordance with Section 142(d) of the Code, Section 1.103-8(b) of the Regulations and the
provisions of the Act, and in accordance with such requirements as may be imposed thereby on the
Project from time to time.

(b) All of the dwelling units in the Project will be similarly constructed units, and each
dwelling unit in the Project will contain complete separate and distinct facilities for living, sleeping,
eating, cooking and sanitation for a single person or a family, including a sleeping area, bathing and
sanitation facilities and cooking facilities equipped with a cooking range, refrigerator and sink.

(c) None of the dwelling units in the Project will at any time be utilized on a transient basis
or rented for a period of less than thirty (30) consecutive days (apart from a month to month lease in
months with less than 30 days), or will ever be used as a hotel, motel, dormitory, fratermity house, sorority
house, rooming house, nursing home, hospital, sanitarium, rest home or trailer court or park; provided
that the use of certain units for tenant guests on an intermittent basis shall not be con51dered transient use
for purposes of the Regulatory Agreement.

(d) No part of the Project will at any time during the Qualified Project Period be owned by a
cooperative housing corporation, nor shall the Owner take any steps in connection with a conversion to
such ownership or use, and the Owner will not take any steps in connection with a conversion of the
Project to condominium ownership during the Qualified Project Period.

{e) All of the dwelling units in the Project (except for not more than two (2) units set aside
for resident manager or other administrative use) will be available for rental during the Qualified Project
Period on a continuous basis to members of the general public, and the Owner will not give preference to
any particular class or group in renting the dwelling units in the Project, except to the extent provided in
the Regulatory Agreement, as described in paragraph (i) under the heading “Requirements of the Agency”
below and except to the extent that dwelling units are required to be leased or rented to Very Low Income
Tenants:

(H The Project consists of a leasehold interest in a parcel or parcels that are contiguous
except for the interposition of a road, street or stream, and all of the factlities of the Project comprise a
single geographically and functionally integrated project for residential rental property, as evidenced. by
the ownership, management, accounting and operation of the Project.

(2) No dwelling unit in the Project shall be occupied by the Owner; provided, however, that
this provision shall not be construed to prohibit occupancy of not more than two (2) dwelling units by two
(2) resident managers or maintenance personnel any of whom may be the Owner.

(h) The Owner shall deliver to the Agency, the Administrator and the Trustee, (i) within 30
days after the date on which 10% of the dwelling units in the Project are occupied, a written notice
specifying such date, and (ii) within 30 days after the date on which 50% of the dwelling units in the
Project are occupied, a written notice specifying such date.

Very Low Income Tenants; Reporting Requirements

Pursuant to the requirements of the Code, the Owner hereby represents warrants and covenants
as follows:
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‘(a) During the Qualified Project Period, not-less than twenty percent (20%) of the total
number of completed units in the Project shall at all times be rented to and occupied by Very Low Income
Tenants. For the purposes of this paragraph (a), a vacant unit that was most recently occupied by a Very
Low Income Tenant is treated as rented and occupied by a Very Low Income Tenant until reoccupied,
other than for a temporary period of not. more than thirty one (31) days, at which time the character of
such unit shall be redetermined.

) No tenant qualifying as a Very Low Income Tenant upon initial occupancy shall be
denied continued occupancy of a unit in the Project because, after admission, such tenant’s Gross Income
increases to exceed the qualifying limit for Very Low Income Tenants. However, should a Very Low
Income Tenant’s Gross Income, as of the-most recent determination thereof, exceed one hundred forty
percent (140%) of the applicable income limit for a Very Low Income Tenant of the same household size,
the next available unit of comparable or smaller size must be rented to (or held vacant and available for
immediate occupancy by) a Very. Low Income Tenant. Until such next available unit is rented, the former
Very Low Income Tenant who has ceased to qualify as such shall be deemed to continue to be a Very
Low Income Tenant for purposes of the twenty percent (20%) requirement of the Regulatory Agreement.

(c) For.the Quallﬁed Project Perlod, the Owner will obtain, complete and maintain on file
Income Certifications for each Very Low Income Tenant, including (i) an Income Certification dated
immediately prior to the initial occupancy of such Very Low Income Tenant in the Project, and
(i1) thereafter, an-annual Income Certification with respect to each Very Low Income Tenant. The Owner
will provide such additional information as may be required in the future by the Code, the State, the Issner
or the Agency, as the same may be-amended from time to time or in such other form and manner as may
be required by applicable rules, rulings, policies, procedures, Regulations or other official statements now
or hereafter promuigated, proposed or made by the Department of the Treasury or the Internal Revenue
Service with respect to Tax-Exempt obligations. A .copy of the most recent Income Certifications for
Very Low Income Tenants commencing or continuing occupation-of a Very Low Income Unit shall be
attached to each report to be filed with the Issuer pursuant to paragraph (¢) above. .

(d) - The Owner shall verify that thé income 1nformat10n provided by an applicant in a
Verification of Income is accurate by taking one or more of the following steps as a part of the
verification process: (1) obtain a pay stub for the most recent pay period, (2) obtain an income tax return
for the most recent tax year, (3) obtain a credit report or conduct a similar type credit search, (4) obtain an
income verification from the applicant’s current employer, (5) obtain an income verification from the
Social Security Administration and/or the California Department of Social Services if the applicant
receives assistance from either of such agencies, or (6) if the applicant is unemployed and does not have
an income tax refurn, obtain another form of independent verification reasonably acceptable to the Issuer
and the Agency.

(e) The Owner will maintain complete and accurate records pertaining to the Very Low
Income Units, and, upon reasonable notice and during normal business hours, will permit any duly
authorized representative of the Issuer, the Trustee, the Department of the Treasury or the Internal
Revenue Service to inspect the books and records of the Owner pertaining to the PrOJect including those
records pertammg to the occupancy of the Very Low Income Units. -

)] The Owner will prepare and submlt to the Administrator, on behalf of the Issuer, at the
end of each calendar quarter, until the end of the Qualified Project Period, a Certificate of Continuing
Program Compliance executed by the Owner. Each year during the Qualified Project Period, the Owner
will submit to the Issuer, the Administrator (if other than the Issuer) and the Trustee, a draft of the
completed Internal Revenue Code Form 8703 or such other annual certification as required by the Code
with respect to the Project, not less than two weeks prior to the date such form shall be submitted to the
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Secretary of the Treasury. The Owner shall provide the Issuer and the Trustee with evidence of the filing
of such annual Certification with the Secretary of the Treasury.

- (g) For the 'Qualified Project Period, all tenant leases or rental agreements shall be
subordinate to the Regulatory Agreement and the Security Instrument. All leases pertaining to Very Low
Income Units shall contain clauses, among others, wherein each tenant who occupies a Very Low Income
Unit: (1) certifies the accuracy of the statements made in the Verification of Income; (ii) agrees that the
household income and other eligibility requirements shall be deemed substantial and material obligations
of the tenancy of such tenant, that such tenant will comply promptly with all requests for information with
respect thereto from the Owner, the Trustee, the Agency, the Issuer or the Administrator on behalf of the
Issuer, and that the failure to provide accurate information in the Verification of Income or refusal to
comply with a request for information with respect thereto shall be deemed a violation of a substantial
obligation of the tenancy of such tenant; (iii) acknowledges that the Owner has relied on the Verification
of Income and supporting information supplied by the Very Low Income Tenant in determining
qualification for occupancy of the Very Low Income Unit, and that any material misstatement in such
certification (whether or not intentional) will be cause for immediate termination of such lease or rental
agreement; and (iv) agrees that the tenant’s income is subject to annual certification in accordance with
the Regulatory Agreement and that if upon any such certification such tenant’s Gross Income exceeds the
applicable income {imit under the Regulatory Agreement, such tenant may cease to qualify as a Very Low
Income Tenant and such tenant’s rent may be subject to increase.

- No unit occupied by a residential manager shall be treated as a rental unit during the time of such
occupation.

Additional Requirements of the Act

In addition to the requirements set forth above, the Owner hereby agrees that it shall comply with
each of the requirements of Section 52080 of the Act, including {but not limited to) the following:

(a) Not less than twenty percent (20%) of the total number of units in the Project shall be
occupied by Very Low Income Tenants. The units made available to meet this requirement shall be of
comparable quality and offer a range of sizes and numbers of bedrooms comparable to the units that are
available to other tenants in the Project.

(b). The rental payments for the Very Low Income Units paid by the tenants thereof
(excluding any supplemental rental assistance from the State, the federal government or any other public
agency to those tenants or on behalf of those units) shall not exceed thirty percent (30%) of an amount
equal to fifty percent (50%) of the median adjusted gross income for the Area.

(c) The Owner shall accept as tenants, on the same basis as all other prospective tenants,
low-income persons who are recipients of federal certificates or vouchers for rent subsidies pursuant to
the existing program under Section 8 of the Housing Act. The Owner shall not permit any selection
criteria to be applied to Section 8 certificate or voucher holders that is more burdensome than the criteria
applied to all other prospective tenants,

(d) The units reserved for occupancy as required by the provisions described in subsection
(a) above shall remain available on a priority basis for occupancy by Very Low Income Tenants at all
times during the Qualified Project Period.

(e) During the three (3) years prior to the expiration of the Qualified Project Period, the

Owner shall continue to make available to cligible households Very Low Income Units that have been
vacated to the same extent that nonreserved units are made available to noneligible households.
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- (B Following the ‘expiration or termination of the Qualified Project Period, except in the
event of foreclosure and redemption of the Bonids, deed in lieu of foreclosure, eminént domain, or action
of a federal agency preventing enforcement, units reserved for occupancy as required by subsection (a)
above shall remain available to any eligiblé tenant occupying a reserved unit at-the date of such’ expiration
or termination, at the rent determined under the provisions described in subsection (b) above, until the
carliest of (1) the household’s income exceeds one hundred forty percent (140%) of the maximum eligible
iricome specified above, (2) the household voluntarily moves or is evicted for good cause (as defined in
the Act), (3) thirty (30) years after the date of the commencement of the Qualified Project Period, or (4)
the Owner pays$ the relocation assistance and benefits to households as provided in Sectlon 7264(b) of the
California Govemment Code. : ‘

(2) ' Except as set forth in the Regulatory Agreement, the covenants and conditions of the
Regulatory Agreement shall be binding upon successors in interest of the Owner.

The Regulatory Agreement shall be recorded in the office of the county recorder of the County of
Contra Costa, and shall be recorded in the grantor-grantee index to the names of the Owner as grantor and
to the name of the Issuer and the Agency as grantee.

Additional Requirements of the Issuer; CDLAC Requirements

In addition to the requirements set forth above and to the extent not prohibited thereby, the Owner
hereby agrees to comply with each of the requirements of the Issuer set forth in the Regulatory
Agreement, as follows:

(a) The Owner will pay to the Issuer all of the amounts required to be paid by the Owner
under the Regulatory Agreement and will mdemmfy the Issuer and the Trustee as prowded in the
Regulatory Agreement. '

(b} Rental payments paid by Very Low Income Tenants for the Very Low Income Units shall
not exceed Affordable Rents. , :

(c) All tenant lists, applications and waiting lists relating to the Project shall at all times be
kept separate and identifiable from any other business of the Owner and shall be maintained as required
by the Issuer, in a reasonable condition for proper audit and subject to examination during business hours
by representatives of the Issuer upon reasonable advance notice to the Owner.

(d) ©  The Owner shall submit to the Administrator, on behalf of the Issuer, within fifteen (15)
days after receipt of a written request, any information or completed forms requested by the Issuer or the
Administrator in order to comply with reporting requirements of the Internal Revenue Service or the
State. - -

(e) The Owner shall not discriminate on the basis of race, creed, color, religion, sex, sexual
orientation, marital status, national origin, source of income (e.g. SSI), ancestry or handicap in the lease,
use or occupancy of the Project or in connection with the employment or application for employment of
persons for the operation or management of the Project, and will not discriminate on the basis of
household size so long as the tenants meet the household size standards of Section 8 of the Housing Act.
Further, the Owner shall not permit occupancy in any unit in the Pro;ect by more persons than is
permissible under the Section 8 household size standards. : =

(f) The Owner shall comply with any reasonable request made by the Administrator (if other
than the Issuer) or the Issuer to deliver to any such Administrator, in addition to or instead of the Issuer,
any reports, notices or other documents required to be delivered pursuant to the Regulatory Agreement,
and, upon reasonable notice and during normal business hours, to make the Project and the books and
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records with respect thereto available for inspection by the Issuer or the Administrator as an agent of the
Issuer.

(g) For purposes in the Regulatory Agreement, the base rents shall be adjusted for househoid
size, to the extent permitted by law, and in making such adjustments it shall be assumed that one person
will occupy a studio unit, two persons will occupy a one-bedroom unit, three persons will occupy a two-
bedroom unit, four persons will occupy a three-bedroom unit, and five persons will occupy a four-
bedroom unit. ' : -

(h) The Owner shall comply with the conditions set forth in Exhibit A to CDLAC Resolution
No. 05-142, adopted on December 21, 2005, and in Exhibit A to CDLAC Resolution No. 08-52, adopted
on March 26, 2008 (collectively the “CDLAC Conditions™), as they may be modified or amended from
time to time, which conditions are incorporated in the Regulatory Agreement by reference and made a
part of the Regulatory Agreement. The Owner will prepare and submit to CDLAC, not later than each
anniversary of the Closing Date, until the end of the Qualified Project Period, a Certificate of Continuing
Program Compliance, in substantially the form attached to the Regulatory Agreement, executed by an
authorized representative of the Owner. The Issuer and the Administrator shall have no obligation to
monitor the Owner’s compliance with the CDLAC Conditions.

(i) Except as otherwise provided in the Regulatory Agreement, the Regulatory Agreement
shall terminate at the end of the Qualified Project Period.

Any of the foregoing requirements of the Issuer (except (h), which also must be expressly waived
by CDLAC and (e) and (i), which also must be expressly waived by CDLAC and the Agency), may be
expressly waived by the Issuer, in its sole discretion, in writing, but (1) no waiver by the Issuer of any
requirement of this section shall, or shall be deemed to, extend to or affect any other provision of the
Regulatory Agreement except to the extent the Issuer has received an opinion of Bond Counsel that any
such provision is not required by the Act or the Code, and may be waived without adversely affecting the
exclusion from gross income of interest on the Tax-Exempt Bonds for federal income tax purposes; and
(ii) any requirement of this section shall be void and of no force and effect if the Issuer and the Owner
receive a written opinion of Bond Counsel to the effect that compliance with any such requirement would
cause interest on the Tax-Exempt Bonds to cease to be Tax-Exempt or to the effect that compliance with
such requirement would be in conflict with the Act or any other state or federal law.

Requirements of the Agency

In addition to the requirements set forth elsewhere in the Regulatory Agreement and to the extent
not prohibited thereby, and as a condition to the obligation of the Agency to make payments to the Owner
pursuant to the Agency Assistance Agreement, the Owner agrees to comply with each of the requirements
of the Agency set forth in this section (collectively, the “Agency Conditions™), as follows:

(a) For the purposcs of this section the following definitions shall apply:

1. “Assumed Houschold Size” means for a studio one person, for a one bedroom
two people, for a two bedroom three people, for a three bedroom four people and for a four bedroom five
people; provided however, that if any federal statutes or regulations require use of an alternate household
size, assumptions in calculating rents, such federally-mandated household size assumptions shall be used
instead of the forgoing assumptions.

2. “Median Income” shall mean the median gross yearly income adjusted for
Assumed Household Size, as specified in the Regulatory Agreement, for the County of Contra Costa as
published from time to time by HUD and the State of California. In the event that such income
determinations are no longer published or are not updated for a period of at least eighteen (18) months,
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the Agency shall provide the Owner with other income determinations which are reasonably similar with
respect to methods of calculation to those previously published by HUD and the State of California.

{b) Not less than' twenty percent (20%) of the units in the Project shall be occupied by, or
held vacant and available for occupancy by, Very Low Income Tenants and such units shall be of
comparable size and quality as other units in the Project and shall be disbursed throughout the Project.

(c) The rental payments paid by the occupants of the Very Low Income Units shall not
exceed Affordable Rents.

(d) The Owner shall rent the units subject to the provisions described in subsection (b) above
in accordance with the provisions described in subsection (b} above under “Very Low Income Tenants,
Reporting Requirements.” '

(e) The Owner will obtain, complete and maintain on file Income Certifications for each
Very Low Income Tenant in accordance with the provisions described in subsection (c¢) above under
“Very Low Income Tenants; Reporting Requirements.” A copy of the most recent Income Certifications
for Very Low Income Tenants commencing or continuing occupation.of a Very Low Income Unit shall be
attached to each report to be filed with the Issuer pursuant to paragraph (h) of this section. The Owner
will provide copies of such Income Certifications to the Agency upon request by the Agency.

® The Owner shall, in the manner set forth above, verify that the income information
provided by an applicant in a Verification of Income is accurate.

- (g} - The Owner will maintain complete and accurate records pertaining to the Very Low
Income Units, and, upon reasonable notice and during business hours, will permit any duly authorized
representative of the Agency to inspect the books and records of the Owner pertaining to the Project,
including those records pertaining to the occupancy of the Very Low Income Units and the Income
Certifications required pursuant to paragraph (e¢) above. The Owner will retain copies of all materials
obtained or produced with respect to occupancy of the Very Low Income Units for a period of at least
five (5) years.

(h) Owner shall submit to Agency not later than the forty-fifth (45™) day after the close of
each fiscal year, or such other date as may be requested by Agency, a statistical report, including
household size and income data for the Very Low Income Units. Owner shall include a provision in
tenant leases pursuant to which the tenants shall consent to Owner’s release of such information to the
Agency.

6] To the extent permitted by law, the Owner shall give preferences in the occupancy of the
units in the Project to households that the Agency identifies in writing to the Owner that have been
displaced as a result of Agency activities.

) Initial rents for the Very Low Income Units shall be approved by the Agency prior to
occupancy. All rent increases shall also be subject to the prior written approval of the Agency.

k) The Owner shall comply with the provisions of the Regulatory Agreement, as described
in paragraph (h) under the heading “Qualified Residential Rental Project” above, paragraph (g) under the
heading “Very Low Income Tenants; Reporting Requirements” above and paragraph (c) under the
heading “Additional Requirements of the Act” above.

1) All tenant lists, applications and waiting lists relating to the Project shall at all times be
kept separate and identifiable from any other business of the Owner and shall be maintained as required
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by the Agency, in a reasonable condition for proper audit and subject to examination during business
hours by representatives of the Agency upon reasonable advance notice to the Owner.

(m) - The Owner shall submit to the Agency, within fifteen (15) days after receipt of a written
request, any information or completed forms reasonably requested by the Agency in order to comply with
California Redevelopment Law. :

‘ {n) The Project shall be constructed and operated for the purpose of providing multifamily
re31dent1al rental property. No part of the Project will operate as transient housing. :

Sale or Transfer of the Project

For the Qualified Project Period, the Owner shall not, except as provided in the Security
Instrument and as set forth below, sell, transfer or otherwise dispose of the Project, in whole or in part,
without the prior written consent of the Issuer and the Agency, which consent shall not be unreasonably
withheld or delayed following: (A) the receipt by the Issuer and the Agency of evidence acceptable to the
Issuer and the Agency that (1) the Owner shall not be in default under the Regulatory Agreement.or under
the Financing Agreement, if in effect (which may be evidenced by a Certificate of Continuing Program
Compliance), or the purchaser or assignee undertakes to cure any defaults of the Owner to the reasonable
satisfaction of the Issuer; (2) the continued operation of the Project shall comply with the provisions of
the Regulatory Agreement; (3) either (a) the purchaser or assignee or its property manager has at least
three (3) years’ demonstrated experience in the ownership, operation and management of similar large
mixed-income rental housing projects, and at least one (1) year’s experience in the ownership, operation
and management of rental housing projects containing below-market-rate units, without any record of
material violations of discrimination restrictions or other state or federal laws or regulations or local
governmental requirements applicable to such projects, or (b) the purchaser or assignee agrees to retain a
property management firm with the-experience and record described in subclause (a) above; (4) the
person or entity which is to construct and operate the Project does not have pending against it, and does
not have a history of significant and material building code violations or complaints concerning the
maintenance, upkeep, operation, and regulatory agreement compliance of any of its projects as identified
by any local, state or federal regulatory agencies; and (5} that the Owner shall not be in default under the
Agency Assistance Agreement or the purchaser or assignee undertakes to cure any defaults of the Owner
to the reasonable satisfaction of the Agency; (B) the execution by the purchaser or assignee of any
document reasonably requested by the Issuer or the Trustee with respect to the assumption of the Owner’s
obligations under the Regulatory Agreement, the Financing Agreement (if then in effect) and the Agency
Assistance Agreement, including without limitation an instrument of-assumption, and delivery to the
Issuer of an opinion of such purchaser or assignee’s counsel to the effect that each such document and the
Regulatory Agreement are valid, binding and enforceable obligations of such purchaser or assignee,
subject to bankruptcy and other standard limitations affecting creditor’s rights; {C) receipt by the Issuer of
an opinion of Bond Counsel addressed to the Issucr to the effect that any such sale, transfer or other
disposition will not adversely affect the Tax-Exempt status of interest on the Tax-Exempt Bonds; and (D)
receipt by the Issuer, the Trustee and the Agency of all fees and/or expenses then currently due and
payable to the Issuer, the Trustee and the Agency, respectively. The foregoing sentence notwithstanding,
the Project may be transferred to (y) a wholly-owned subsidiary or related entity of the Owner (with an
opinion of Bond Counsel) or (z) the Trustee or Credit Provider pursuant to a foreclosure, deed in lieu of
foreclosure or comparable conversion under the Security Instrument, in each case, without the consent of
the Issuer or the Agency. It is hereby expressly stipulated and agreed that any sale, transfer or other
disposition of the Project in violation of this section shall be null, void and without effect, shall cause a
reversion of title to the Owner, subject to all matters affecting title at the time of such reversion, and shall
be ineffective to relieve the Owner of its obligations. under the Regulatory Agreement. The written
consent of the Issuer and the Agency to any transfer of the Project shall constitute conclusive evidence
that the transfer is not in violation of this section. Nothing in this section shall affect any provision of any
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other document or instrument between-the Owner and any.:other party that requires. the Owner to satisfy
certain conditions or.obtain the prior written- consent of such :other. party in.order to-sell; transfer:or
otherwise dispose of the Project (including the Ground Sub-lease, to which all sales and transfers will be
subject). Upon any sale or othet transfer that complies with the'Regulatory Agreement, the Owner shall
be-fully released from its obligations hereunder to the extent such obligations have been fully assumed in
writing by the transferee of the Project. . e T P S T

For the' Qualified Project Period, the.Owner shall not: (1} enciimber any. of the Project or grant
commercial leases of any part thereof, or permit the conveyance, transfer or encumbrance of any part of
the Project, except pursuant or subordinate to the provisions of the Regulatory Agreement and the
Security Instrument (and upon receipt by the Owner of an opinion of Bond Counsel that such action will
not adversely affect the Tax-Exempt status of interest on the Tax-Exempt Bonds; provided that such
opinion will not be required with respect to any encumbrarice, lease or transfer relating to a commercial
operation or ancillary facility that will be available for tenant use.and is customary to the operation of
multifamily housing developments similar to the Project), or except upon a sale, transfer or other
disposition of the Project in accordance with the terms of the Regulatory Agreement; (2) demolish any
part of the Project or substantially subtract from any real or personal property of the Project,.except to the
extent that what is demolished or removed is replaced with comparable property; or (3) permit the use of
the dwelling accommodations of the Project for any purpose except rental residences.

Term

The Regulatory Agreement and all and several of the terms thereof shall become effective upon’
its execution and delivery, and shall remain in full force and effect for the period provided therein and
shall terminate as to any provision not otherwise provided with a specific termination date and ‘shall
terminate in its entirety at the end of the Qualified Project Period, it being expressly agreed and
-understood that the provisions of the Regulatory Agreement are intended to survive the retirement of the
Bonds and discharge of the Indenture and the Financing Agreement for the time periods set forth therein.

+ * -The term$ of the Regulatory Agreement to the contrary notwithstanding, the requirements of the
‘Regulatory.:Agreement shall terminate and be of no further force and effect in the event of foreclosure or
transfer of title by deed in lieu of foreclosure of the Security Instrument, involuntary noncompliance with
the provisions.of the Regulatory Agreement caused by fire, seizure, requisition, change in a federal law or
an -action of a federal agency after the Closing Date that prevents the Issuer and the Trustee from
enforcing such provisions, or condemnation or a similar event, but only if, within a reasonable period,
either the Bonds are retired or amounts received as a consequence of such event are used to provide a
project. that meets the requirements thereof; provided, however, that the preceding provisions of this
sentence shall cease to apply and the restrictions contained therein shall be reinstated if, at any time
subsequent to the termination of such provisions as the result of the foreclosure or the delivery of a deed
in' lieu of foreclosure or a similar event, the Owner or any related person (within the meaning of Section
1.103-10(e) of the Regulations) obtains an ownership interest in the Project for federal income tax
purposes. The Owner thereby agrees that, following any foreclosure, transfer of title by deed in lieu of
foreclosure or similar event, neither the Owner nor any such related person as described above will obtain
an ownership interest in the Project for federal tax purposes. Notwithstanding any other provision of the
Regulatory Agreement, the'Regulatory Agreement may be terminated upon agreement by the Issuer, the
Trustee and the Owner upon receipt by the Issuer and the Trustee of an opinion of Bond Counsel to the
effect that such termination will not adversely affect the exclusion from gross income of interest on the
Tax-Exempt Bonds for federal income tax purposes. Upon the termination of the terms of the Regulatory
Agreement, the parties thereto agree to execute; deliver and record appropriate instruments of release and
discharge of the terms of the Regulatory Agreement; provided, however;, that the execution and delivery
of such instruments shall not be necessary or a prerequisite to-the termination of the Regulatory
Agreement in accordance with its terms. Nothing in the provisions of the Regulatory Agreement
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described in this paragraph should be construed to terminate the provisions of the Regulatory Agreement
described above under "Requirements of the Agency” and certain other provisions of the Regulatory
Agreement prior to the expiration of the Qualified Project Period; provided that the provisions of the
Regulatory Agreement described in this section shall be subject to the provisions of the Intercreditor
Agreement,

Covenants to Run with the Land

Notwithstanding Section 1461 of the California Civil Code, the Owner hereby subjects the
Project to the covenants, reservations and restrictions set forth in the Regulatory Agreement except as
otherwise provided therein. The Issuer, the Agency and the Owner hereby declare their express intent
that the covenants, reservations and restrictions set forth in the Regulatory Agreement, except as
otherwise provided therein, shall be deemed covenants running with the land and shall pass to and be
binding upon the Owner’s successors in title to the Project; provided, however, that on the termination of
the Regulatory Agreement said covenants, reservations and restrictions shall expire. Upon such
termination, the Issuer, the Agency and the Trustee agree to provide any necessary release or
reconveyance document for the removal of the Regulatory Agreement as an encumbrance against the,
Project. Each and every contract, deed or other instrument hereafter executed covering or conveying the
Project or any portion thereof shall conclusively be held to have been executed, delivered and accepted
subject to such covenants, reservations and restrictions, regardless of whether such covenants,
reservations and restrictions are set forth in such contract, deed or other instruments. No breach or default
under the Regulatory Agreement shall defeat, render invalid or otherwise impair the lien of the Security
Instrument or similar encumbrance upon the Project given in good faith and for value.

Burden aﬁd Benefit

The Issuer, the Agency and the Owner hereby declare their understanding and intent that the
burdens of the covenants set forth in the Regulatory Agreement touch and concern the land in that the
Owner’s legal interest in the Project is rendered less valuable thereby. The Issuer, the Agency and the
Owner further declare their understanding and intent that the benefits of such covenants touch and
concern the land by enhancing and increasing the enjoyment and use of the Project by Very Low Income
Tenants, the intended beneficiaries of such covenants, reservations and restrictions, and by furthering the
public purposes for which the Bonds were issued.

Payment of Fees
Notwithstanding any prepaymenf of the Loan and notwithstanding a discharge of the Indenture,

the Owner shall continue to pay the Issuer Fee and expenses as provided in the Regulatory Agreement
and in the Financing Agreement for the Qualified Project Period.



APPENDIX E
SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT

Below is a summary of certain provisions of the Reimbursement Agreement. This summary does
not purport to be compete and is qualified in its entirety by reference to such documents. All initially
capitalized terms used. herein and not otherwise defined shall have the mieanings set forth in the
Reimbursement Agreement.

The Borrower and the Bank will enter into a Reimbursement and Disbursement Agreement, dated
as of July 1, 2008 (the “Reimbursement Agreement”), which inter alia, sets forth the terms and conditions
whereby the Borrower is required to repay the Bank any amounts drawn by the Trustee under the Letter
of Credit. The Bond proceeds will be disbursed to the Borrower in accordance with the conditions for
such disbursement set forth in the Reimbursement Agreement and exhibits thereto. All capitalized terms
used below and not otherwise defined in this Appendix E shall have the meanings set forth in the
Reimbursement Agreement.

Pursuant to the Reimbursement Agreement, the Bank has issued the Letter of Credit. The
Borrower has agreed to reimburse the Bank for any payments made by the Bank to the Trustee on behalf
of the Holders of the Bonds under the Letter of Credit. In addition, the Borrower agrees, among other
things, to maintain its existence, maintain the required insurance, pay all required taxes, provide certain
information and notices to the Bank, conduct its business in an orderly manner without voluntary
interruption and remain qualified to do business in the State of California.

The occurrence of any of the following events, among others, constitutes an Event of Default
under the Reimbursement Agreement:

(a) The Borrower shall fail to repay any Reimbursement Obhgatlon when the same shall
become due and payable; or

(b) The Borrower shall fail to pay (i) the Annual Fee, when the same shall become due and
payable, (ii) any interest with respect to any unpaid Reimbursement Obligation outstanding under the
Reimbursement Agreement, when the same shall become due and payable, or (iii) after five (5) Business
Days of notice any other sums due under the Reimbursement Agreement or under any of the other
Reimbursement Documents, when the same shall become due and payable; or

(c) The Borrower shall fail to comply with any of its covenants contained in (i} certain
provisions of the Reimbursement Agreement or any of the covenants contained in the Security
Documents or (ii) certain provisions of the Reimbursement Agreement for thirty (30) days after written
notice of such failure has been given to the Borrower by the Administrative Agent, or Guarantor shall fail
to comply with any of.its covenants contained in (i) certain provisions of the Reimbursement Agreement
or any of the covenants contained in the Security Documents or (ii) certain provisions of the
Reimbursement Agreement for thirty (30) days after written notice of such fallure has been given to the
Borrower and the Guarantor by the Administrative Agent;

. T

(d) The Borrower shall fail to perform any term, covenant or agrecment contained in the
Reimbursement Agreement or in any of the other Reimbursement Documents’ (other than those specified
in the Reimbursement Agreement) for thirty (30) days after written notice of such failure has been given
to the Borrower by the Administrative Agent, unless Borrower is unable to cure such default within thirty
(30) days in which case Borrower shail have an additional thirty (30) days to cure the default, or
Guarantor shall fail to perform any term, covenant or agreement contained in the ‘Reimbursement
Agreement or in any of the other Reimbursement Documents (other than those specified in the
Reimbursement Agreement) for thirty (30) days after written notice of such failure has been given to the
Borrower and the Guarantor by the Administrative Agent, unless the Guarantor is unable to cure such



default within thirty (30) days in which case the Guarantor shall have an additional thmy (30) days to
cure the default; ’ :

:{e) Any representation or warranty of the Borrower in the Reimbursement Agreement, any of
the other Reimbursement Documents, the Bond Documents or in any other.document or instrument
delivered pursuant to or in connection with the Reimbursement Agreement shall prove to have been false
in any material respect upon the date when made or deemed to have been made or repeated and will have
Material Adverse Effect;

() The failure to pay at maturity, or within any applicable period of grace, any obligation for
borrowed money or credit received in the amount of $500,000 or more by the Borrower or $25,000,000 or
more by Guarantor, or fail to observe or perform any material term, covenant or agreement contained in
any agreement by which it is bound, evidencing or securing any obligation for borrowed money or credit
received in the amount of $500,000 or more by the Borrower or $25,000,000 or more by Guarantor for
such period of time as would permit (assuming the giving of appropriate notice if required) the holder or
holders thereof or of any obligations issued thereunder to accelerate the maturity thereof, or if the
Borrower or Guarantor shall be in default following notice and cure period, if any, under any agreement
evidencing Indebtedness owing to the Administrative Agent or any of the Co-Lenders;

() The Borrower or the Guarantor shall make an assignment for the benefit of creditors, or
admit in writing its inability to pay or generally fail to pay its debts as they mature or become due, or shall
petition or apply for the appointment of a trustee or other custodian, liquidator or receiver of the Borrower
or the Guarantor or of any substantial part of the assets of the Borrower or the Guarantor or shall
commengce any case or other proceeding relating to the Borrower or the Guarantor under any bankruptcy,
‘reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation (and with respect
to an involuntary petition only not dismissed within ninety (90} days of filing) or similar law of any
Jurisdiction, now.or hereafter in effect, or shall take any action to authorize or in furtherance of any of the
foregoing, or if any such petition or application shall be filed or any such case or other proceeding shall
be commenced against the Borrower or the Guarantor and the Borrower or the Guarantor shall indicate its
approval thereof, consent thereto or acquiescence therein;

(h) A decree or order is entered appointing a trustee, custodian, liquidator or receiver or
adjudicating the Borrower or the Guarantor bankrupt or insolvent, or approving a petition in any such
case or other proceeding, or a decree or order for relief is entered in respect of the Borrower or the
Guarantor in an involuntary case under federal bankruptcy laws as now or hereafter constituted (and with
respect to an involuntary petition only not dismissed within ninety (90) days of filing);

(1) There shall remain in force, undischarged, unsatisfied and unstayed, for more than thirty
(30) days, whether or not consecutive, any final judgment against the Borrower that, with other
outstanding final judgments, undischarged, against the Borrower exceeds in the aggregate $500,000.00;

D If any of the Reimbursement Documents or-any of the Bond Documents shall be
canceled, terminated, revoked or rescinded otherwise than in accordance with the terms thereof or with
the express prior written agreement, consent or approval of the Administrative Agent, or any action or suit
at law or in equity or other legal proceeding. to cancel, revoke or rescind any of the Reimbursement
Documents or any of the Bond Documents shall be commenced by or on behalf of the Borrower or the
Guarantor, or any of their respective stockholders, or any court or any other governmental ot regulatory
. authority or agency.of competent jurisdiction shall make a determination that, or issue a judgment, order,
decree.or ruling to the effect that, any one or more of the Reimbursement Documents or any of the-Bond
Documents-is.llegal, invalid or unenforceable in accordance with the terms.thereof; . |
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(k) The Borrower or Guarantor shall be indicted for a federal crime, a punishment for which
could include the forfeiture of any assets of the Borrower having a fair market value in excess of
$500,000;

M There shall occur an “event of default” (as defined in any of the Bond Documents) under
" any of the Bond Documents, whether or not acceleration of the maturity of the amounts due in respect of
any of the obligations thereunder shall have occurred;

,

{m) An Event of Taxability shall occur;

(n) If any survey required or requested by Administrative Agent pursuant to the provisions of
the Reimbursement Agreement shows any material adverse condition not approved by Administrative
Agent and such condition is not removed within one hundred twenty (120) days after written notice
thereof by Administrative Agent to Borrower; : -

(0) [f the Improvements are not substantially completed substantially in accordance with the
provisions of the Reimbursement Agreement on or before the first day of the twenty-fourth month
following the date of issuance of the Letter of Credit (the “Completion Date”);

{(p) . If construction of the Improvements is suspended- for a period of forty-five (45)
consecutive days other than by reason of the occurrence of a Force Majeure Delay, or if construction of
the Improvements, in the reasonable judgment of Administrative Agent or Construction Inspector, is not
carricd on with reasonable diligence;

(q) If a letter of credit, cash collateral or guaranty in licu thereof is not kept in full force in an
amount at least equal to that required under the Reimbursement Agreement;

- {r) The failure of the issuer of the Equity Letter of Credit to honor a draw on the applicable
letter of credit; or the expiration or termination of the applicable letter of credit prior to the then
Scheduled Expiration Date and any extension thereof; :

(s) . If, without the approval of Administrative Agent (such approval not to be unreasonably
withheld), Borrower executes any chattel mortgage or other security agreement with respect to any
materials, equipment, furniture or fixtures used in the construction of the Improvements or the operation
of the Improvements or with respect to any articles of personal property constituting part of the Property,
or if any such materials, equipment, furniture, fixtures or articles of personal property are not substantially
in accordance with the Plans or are leased or purchased pursuant to any conditional sales contract or other
security agreement or otherwise so that the ownership thereof will not vest unconditionally in Borrower
free from encumbrances upon being made a part of the Property (excepting Permitted Liens} other than
the Issuer Deed of Trust and the Agency Deed of Trust;

() If the Guarantor shall disclaim all or any portion of its obligations pursuant to its
Guaranty or shall otherwise be in material default, beyond the expiration of any applicable grace and cure
periods, under its Guaranty;

(u) If any Bond proceeds on deposit in any funds or accounts established under the Indenture
shall become subject to any writ, judgment, warrant or attachment, and such writ, judgment, warrant or
attachment shall not be released or bonded within ten (10) Business days, or any such funds shall be
seized or executed upon by any person;

v) If there shall occur a default by Borrower which is not cured within the applicable grace
period, if any, under any loan, loan agreement or other credit-related agreement to which Borrower is a

party;
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# {w) .- If Borrower shallbe:in'default. beyoiid- any . applicable grace- or cure period in the
performance of its. obligations under the Ground Lease or if the Ground Lease shall be terminated;

(x) If Borrower shall be in default beyond any applicable grace or cure period in perfofmanc“e
of its obligations under’the'Ground Sublease ‘or if the Ground Sublease shall be terminated;
2] Theré shall eccur a default Beyond the ’appli‘cable grace period, if any, under any of the
Development Agreements;

(z) If any bonded notice to withhold funds is served on the Administrative Agent in
accordance with the. provisions of applicable California law or similar provisions and, within twenty (20)
days after the receipt of such notice the claim set forth therein is not discharged or, if the. amount claimed
is disputed in good faith by Borrower or Contractor, an approprlate counter bond or equivalent acceptable
to Bank is filed with Bank.

Upon the occurrence of any of the foregoing Events of Default, and so long as the same may be
continuing, the Administrative Agent may by notice in writing to the Borrower (1) declare all amounts
owing with respect to the Reimbursement Agreement and the other Reimbursement Documents to be, and
they shall thereupon forthwith become, immediately due and payable without presentment, demand,
protest or other notice of any kind, all of which are thereby expressly waived by the Borrower and (2)
require. the Borrower to immediately pay to the Administrative- Agent a cash amount equal to the
maximum aggregate amount that the beneficiary under the Letter of Credit may then draw thereunder plus
any unreimbursed draws under the Letter of Credit with interest, if applicable, which cash amount shall be
held by the Administrative Agent as cash collateral for all Reimbursement Obligations; provided that in
the event of any Event of Default described in paragraphs (g) or (h) above, all such amounts shall become
immediately due and payable automancally and without any. requirement of notice from the
Admmmtratlve Agent.

In-case any one or more of the Events of Default shall have occurred and be continuing, and
whether or not the Adminisirative Agent shall have accelerated the maturity of the Obligations and
required the payment of cash collateral, the Bank may proceed to protect and enforce its rights by suit in
equity, action at law or other appropriate proceeding, whether for the specific performance of any
covenant or agreement contained in the Recimbursement Agreement and the other Reimbursement
‘Documents or any instrument -pursuant to which the Obligations to the Administrative Agent are
evidenced, including as permitted by applicable law the obtaining of the ex parte appointment of a
receiver, and, if such amount shall have become due, by declaration or otherwise, proceed to enforce the
payment thercof or any other legal or equitable right of the Administrative Agent. Furthermore, except as
otherwise described in the preceding sentence, upon the occurrence of any Event of Default and for so
long as such Event of Default shall be continuing, Administrative Agent may, at its option and in its sole
and absolute discretion take one or more of the following actions:

(a) declare the indebtedness evidenced and secured by the Deed of Trust immediately due
and payable;
(b) instruct Trustee pursuant to the Indenture to send a mandatory redemption notice for all

or a portion of the Bonds and to take all action necessary under the Indenture to effect such mandatory
redemption;

(c) direct Trustee pursuant to the Indenture to call all of the Bonds for mandatory purchase
by Bank and to take all action necessary under the Indenture to effect such mandatory purchase;

ifs

{d) cease authorizing Trustee-to make Advances to Borrower;
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(e) declare the Obligations to be immediately due and payable;

® pursue any and all remedies provided for in the Reimbursement Documents, or otherwise
available at law or in equity;

(g require Borrower to purchase from Bank all Bonds purchased by Bank in acco;dance
with the Indenture for a purchase price equal to the price paid by Bank for such Bonds; or

(h) pursue any combination of the foregoing to the full extent not mutually exclusive. No
remedy herein conferred upon the Administrative Agent is intended to be exclusive of any other remedy
and each and every remedy shall be cumulative and shall be in addition to every other remedy given
under the Reimbursement Agreement or now or hereafier existing at law or in equity or by statute or any
other provision of law.
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APPENDIX F
- PROPOSED FORM OF BOND COUNSEL OPINIONS

Following is a complete copy of the proposed form of opinion proposed to be delivered by Bond Counsel
in connection with the 20064 Bonds on the Delivery Date.

July 31, 2008

County of Contra Costa
Martinez, California

The Bank of New York Mellon Trust Company, N.A., as Trustee
Los Angeles, California

Bank of America, N A,
Hartford, Connecticut

County of Contra Costa
Multifamily Housing Revenue Bonds
(Avalon Walnut Creek at Contra Costa Centre Project} Series 2006A
and
County of Contra Costa
: Multifamily Housing Revenue Bonds
{Avalon Walnut Creek at Contra Costa Centre Project} Taxable Series 2006A-T

Ladies and Gentlemen:

County of Contra Costa Multifamily Housing Revenue Bonds (Pleasant Hill BART Transit Village
Apartments Project) Series 2006A in the aggregate principal amount of $116,000,000 (the “Series A
Bonds”) and County of Contra Costa Multifamily Housing Revenue Bonds (Pleasant Hilt BART Transit
Village Apartments Project) Taxable Series 2006A-T in the -aggregate principal amount of $9,000,000
(the “Taxable Bonds” and, together with the Series A Bonds, the “Bonds™) were issued by the County of
Contra Costa (the “Issuer’”) on March 23, 2006 pursuant to a Trust Indenture, dated as of March 1, 2006
{as previously amended and supplemented, the “Indenture™), between the Issuer.and U.S. Bank National
Association, as trustee. Capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Indenture.

The Series A Bonds are being remarketed as “County of Contra Costa Multifamily Housing Revenue
Bonds (Avalon Walnut Creek at Contra Costa Centre Project) Series 2006A” and the Taxable Bonds are
being remarketed as “County of Contra Costa Multifamily Housing Revenue Bonds (Avalon Walnut
Creek at Contra Costa Centre Project) Taxable Series 2006A-T” and, pursuant to Section 12.01(i}A) of
the Indenture, the Indenture is being amended and restated by that certain Amended and Restated Trust
Indenture, dated as of July 1, 2008 (the “Amended Indenture”), by and between the Issuer and The Bank
of New York Mellon Trust Company, N.A., as successor trustee (the “Trustee™). In connection with the
execution and delivery of the Amended Indenture, as bond counsel to the Issuer, we have reviewed the
Indenture, the Amended Indenture, the Amended and Restated Financing Agreement, dated as of July 1,
2008, among the Issuer, the Trustee and the Borrower (the “Financing Agreement”), the Regulatory
Agreement and Declaration of Restrictive Covenants {(Lots 2 and 3) and the Regulatory Agreement and
Declaration of Restrictive Covenants (Lot 5), each dated as of March 1, 2006 (collectively, the



“Regulatory Agreement”™), among the Issuer, thé Contra Costa County Redevelopment Agency (the
“Agency”), the Trustee -and the Borrower,.the Amended. and Réstated Reégulatory Agreement and
Declaration of Restrictive Covenants (Lots 2 and 3) and the Amended and Restated Regulatory
Agreement and-Declaration of Restrictive Covenants (Lot 5),-each dated as of July 1; 2008 (collectively,
the “Amended Regulatory Agreement”), among the ‘[ssuer, the Agency, the Tnistee and the -Borrower
(collectively, the “Amended Regulatory Agreement”), the Tax Certificate and such other documents and
matters to the extent we deemed necessary to render the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be
affected by actions taken or omitted or events occurring afier the date hereof. We have not undertaken to
determine, or to inform any person, whether any such actions are taken or omitted or events do occur or
any other matters come to our attention after the.date hereof, and we disclaim any obligation to update
this opinion. We have assumed the genuineness of all documents and signatures presented to us (whether
as originals or as copies) and the due and legal execution and delivery thereof by, and validity against,
any party other than the Issuer. We have assumed, without undertaking to verify,. the accuracy of the
factual matters represented, warranted or certified in the documents referred to in the second paragraph
hereof. Furthermore, we have assumed compliance with all covenants and agreements contained in the
Indenture, the Amended Indenture, the Financing Agreement, the Regulatory Agreement, the Amended
Regulatory Agreement and the Tax Certificate including (without limitation) covenants and agreements
compliance with which is necessary to assure that actions, omissions or events on and after the date of
issuance of the Bonds have not caused and will not cause interest on the Series A Bonds to be included in
gross income for federal income tax purposes. We have not undertaken to determine compliance with
any of such covenants and agreements or any other requirements of law, and, except as expressly set forth
below, we have not otherwise reviewed any actions, omissions or events occurring after the date of
issuance of the Bonds or the exclusion of interest on the Series A Bonds from gross income for federal
income tax purposes. Accordingly, no opinion is expressed herein as to whether interest on the Series A
Bonds is excludable from gross income for federal income tax purposes or as to -any other tax
consequences related to the ownership or disposition of, or the accrual or receipt of interest on, the Bonds.
Nothing in this letter should imply that we have considered or in any manner reaffirm any of the matters
covered in any opinion we rendered in connection with thc tssuance of the Bonds. '

Based on and .Sub_]eCt to the foregoing, and in reliance thereon, as of the date hereof we are of the
following oplmons

1. . The execution and delivery of the Amended Indenture is authorized and permitted by the
Indenture; and ' ' ' -

2. The execution and delivery of the Amended Indenture will not, in and of itself, adversely
affect the exclusion of interest on the Sertes A Bonds from gross income for federal income tax purposes.

3. The execution and delivery of the Amended Regulatory Agreement will not, in and of
itself, adversely affect the exclusion of interest on the Series A Bonds from gross income for federal
income tax purposes and is not contrary to the provisions of the Act.

This opinion is furnished by us as bond counsel solely for purposes of Section 12.07 of the Indenture and
Section 23 of the Regulatory Agreement. No attorney-client relationship has existed or exists between
our firm and the Trustee in connection with the Bonds or by virtue of this opinion, and we disclaim any
obligation to update this opinion. This letter is delivered to the addressees hereof pursuant to Section
12.07 of the Indenture and is not to be used or relied upon for any other purpose or by any other person.



This opmlon is not intended to and may not, be rehed upon by owners of Bonds or any other party to
whom it is not specifically addressed. . .

Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP
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Following i is a comp!ete COPJ’ Of the proposed form of oprmon proposed to be dehvered by Bond Coumel
in connection with the 2008 Bonds on the Delivery Date. : : . N,

July 31, 2008 T e

County of Contra Costa
Martinez, California

County of Contra Costa
Multifamily Housing Revenue Bonds
(Avalon Walnut Creek at Contra Costa Centre Project) Series 2008A
(Final Opinion)

Ladies and Gentlemen:

We have acted as bond counsel to the County of Contra Costa (the “Issuer’™ in connection with its
issuance of $10,000,000 aggregate principal amount of Multifamily Housing Revenue Bonds (Avalon
Walnut Creek at Contra Costa Centre Project) Series 2008A (the “Bonds”). The Bonds are issued
pursuant to the provisions of Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code,
as now in effect and as it may from time to time hereafter be amended and supplemented (collectively, the
“Act”), and an Amended and Restated Trust Indenture, dated as of July 1, 2008 (the “Indenture™), by and
between the Issuer and The Bank of New York Mellon Trust Company, N.A., as Trustee (the “Trustee™).
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Indenture.

In such connection, we have reviewed the Indenture, the Financing Agreement, the Regulatory Agreement,
Tax Certificate, certificates of the Issuer, the Borrower, the Trustee and others, opinions of counsel to the
Issuer, the Borrower, the Trustee and others, and such other documents, opinions and matters to the extent we
deemed necessary to render the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and court
decisions and cover certain matters not directly addressed by such authorities. Such opinions may be affected
by actions taken or omitted or events occurring after the date hereof. We have not undertaken to determine,
or to inform any person, whether any such actions are taken or omitted or events do occur or any other
matters come to our attention after the date hereof. Accordingly, this opinion speaks only as of its date and is
not intended to, and may not, be relied upon in connection with any such actions, events or matters. Qur
engagement with respect to the Bonds has concluded with their issuance, and we disclaim any obligation to
update this letter. We have assumed the genuineness of such documents, certificates and opinions
presented to us (whether as originals or as copies) and the due and legal execution and delivery thereof
by, and validity against, any parties other than the Issuer. We have assumed, without undertaking to
verify, the accuracy of the factual matters represented, warranted or certified in the documents, and of the
legal conclusions contained in the opinions referred to in the second paragraph hereof. Furthermore, we
have assumed compliance with the covenants and agreements contained in the Indenture, the Financing
Agreement, the Regulatory Agreement and the Tax Certificate, including (without limitation) covenants and
agreements compliance with which is necessary to assure that future actions, omissions or events will not
cause interest on the Bonds to be included in gross income for federal income tax purposes. We call attention
to the fact that the rights and obligations under the Bonds, the Indenture, the Financing Agreement, the
Regulatory Agreement and the Tax Certificate and their enforceability may be subject to bankruptcy,
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to or
affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion in



appropriate cases and to the limitations on legal remedies against counties in the State of California (the
“State”). We express no opinion with respect to any indemnification, contribution, penalty, choice of law,
choice of forum, choice of venue, waiver or severability provisions contained in the documents described
herein, nor do we express any opinion with respect to the state or quality of title to or interest in any of the
real or personal property described in or as subject to the lien of the Indenture or the accuracy or sufficiency
of the description contained therein of, or the remedies available to enforce liens on, any such property.
Finally, we undertake no responsibility for the accuracy, completeness or fairness of the Composite Offering
Statement or other offering material relating to the Bonds and express herein no opinion with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the following
opinions:

l. The Issuer is a political subdivision of the State of California.

2. The Bonds constitute the valid and binding special, limited obligations of the Issuer,
payable solely from the Security.

3. The Indenture has been duly executed and delivered by, and constitutes the valid
and binding obligation of, the Issuer. The Indenture creates a valid pledge, to secure the payment of the
principal of and interest on the Bonds, of the Trust Estate, subject to the provisions of the Indenture
permitting the application thereof for the purposes and on the terms and conditions set forth in the Indenture.

4. - The Bonds do not constitute a debt or liability of the State of California or any
political subdivision thereof, or a pledge of the faith and credit of the State of California or any such
political subdivision, other than the Issuer to the extent provided in the Indenture.

5. Interest on the Bonds is excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code™), except that no opinion is
expressed as to the exclusion from gross income of interest on any Bond for any period during which
such Bond is held by a person who, within the meaning of Section 147(a) of the Code, is a “substantial
user” of the facilities with respect to which the proceeds of the Bonds were used or is a “related person.”
However, we observe that interest on the Bonds is a specific preference item for purposes of the federal
individual and corporate alternative minimum taxes. Interest on the Bonds is exempt from State personal
income taxes. We express no opinion regarding other tax consequences related to the ownership or
disposition of, or the accrual or receipt of interest on, the Bonds.

Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP

per
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. ORRICX, HERRINGTON & SUTCLIFFE e
THE ORRICK BUILDING
405 HOWARD STREET '
SAN FRANCISCO, CA 34105-2669

tel 415-273-5700

0 R R | C K ‘ | fax 415-773-5759

WWW.ORRICK.COM |
March 23, iOO6

County of Contra Costa
Martinez, California

County of Contra Costa
. Muhifamily Housing Revenue Bonds
(Pleasant Hill BART Transit Village Apartments Project). -
Series 2006 A and Taxable Series 2006A-T

(Final Opinion)

Ladies and Gént!emen:

We have acted as bond counsel to the County of Contra Costa (the “Issuer”) in connection with its
issuance of $116,000,000 aggregate principal amount of Multifamily Housing Revenue Bonds
(Pleasant Hill BART Transit Village Apartments Project) Series 2006A (the *Tax-Exempt
Bonds”) and $9,000,000 aggregate principal amount of Multifamily Housing Revenue Bonds
(Pleasant Hill BART Transit Village Apartments Project) Taxable Series 2006A-T (the “ Taxable-
Bonds” and, together with the Tax-Exempt Bonds, the “Bonds™). The Bonds are issued pursuant
to the provisions of Chapter 7 of Part 5 of Division 31 of the California Health and Safety Code, as
now in effect and as it may from time to time hereafter be amended and supplemented (collectively,
the “ Act”), and a Trust Indenture, dated as of March 1, 2006 (the * Indenture” }, by and between the
[ssuer and U.S. Bank National Association, as Trustec (the “Trustee”). Capitalized terms not
otherwise defined herein shall have the meanings ascribed thereto in the Indenture.

In such connection, we have reviewed the Indenture, the Financing Agreement, the Regulatory
Agreement, Tax Certificate, certificates of the Issuer, the Borrower, the Trustee and others,
opinions of counsel to the Issuer, the Borrower, the Trustee and others, and such other documents,
opinions and matters to the extent we deemed necessary to render the opinions set forth herein.

The interest rate mode and certain agreements, requirements and procedures contained or referred
to in the Indenture, the Financing Agreement, the Regulatory Agreement, the Tax Certificate and
other relevant documents may be changed and certain actions (including, without limitation, the
defeasance of Bonds) may be taken or omitted under the circumstances and subject to the terms and
conditions sct forth in such documents. No opinion is expressed herein as to any Bond or the
interest thereon if any such change occurs or action is taken or omitted upon the advice or approval
of counsel other than ourselves. '
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The opinions expressed herein are based on an ‘analysis of existing laws, regulations, rulings and
court decisions and cover certain matters not directly addressed by such authorities. Such opinions
may be affected by actions taken or omitted or events occurring afier the date hereof. We have not
undertaken to determine, or to inform any person, whether any such actions are taken or omitted or
events do occur or any other matters come to our attention after the date hereof. Our engagement
with respect to the Bonds has concluded with their issuance, and we disclaim any obligation to
update this letter. We have assumed the genuineness of such documents, certificates and opinions
presented to us (whether as originals or as copies) and the due and legal execution and delivery
thereof by, and validity against, any parties other, than ‘the Issuer. -We have assumed, without
undertaking to verify, the accuracy of the factual matters represented, warranted or certified in the
documents, and of the legal conclusions contained in the opinions referred to in the second
paragraph hereof. Furthermore, we have assumed compliance with the covenants and agreements
contained in the Indenture, the Financing Agreement, the Regulatory Agreement and the Tax
Certificate, including (without limitation) covenants and agreements compliance with which is
necessary to assure that future actions, omissions or events will not cause interest on the Tax-
Exempt Bonds to be included in gross income for federal income tax purposes. We call attention to -
the fact that the rights and obligations under the Bonds, the Indenture, the Financing Agreement, the
Regulatory Agreement and the Tax Certificate and their enforceability may be subject to
bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other
laws relating to or affecting creditors’ rights, to the application of equitable principles, to- the
exercise of judicial discretion in appropriate cases and to the limitations on legal remedies against
counties in the State of California (the “State”). -We express no opinion with respect to any
indemnification, contribution, penalty, choice of law, choice of forum, choice of venue, waiver or
severability provisions contained in the documents described herein. Finally, we undertake no
responsibility for the accuracy, completeness or fairness of the Official Statement or other offering
material relating to the Bonds and express herein no opinion with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the
following opinions:

1. The Issuer is a political subdivision of the State of California.

2. The Bonds constitute the valid and binding limited obligations of the Issuer,
payable solely from the Security.

.3, The Indenture has been duly executed and delivered by, and constitutes the
valid and binding obligation of, the Issuer. The Indenture creates a valid pledge, to secure the
payment of the principal of and interest on the Bonds, of the Trust Estate, subject to the provisions
of the Indenture permitting the application thereof for the purposes and on the termns and conditions
set forth in the Indenture. '
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4, The Bonds do not constitute a debt or liability of the State of California or
any political subdivision thereof, or a pledge of the faith and credit of the State of California or any
such political subdivision, other than the Issuer to the extent provided in the Indenture. :

5. Interest on the Tax-Exempt Bonds is excluded from gross income for federal
income tax purposes under Section 103 of the Internal Revenue Code of 1986 (the “ Code™), except
that no opinion is expressed as to the exclusion from gross income of interest on any Tax-Exempt
Bond for any period during which such Tax-Exempt Bond is held by a person who, within the
meaning of Section 147(a) of the Code, is a “substantial user” of the facilities with respect to
which the proceeds of the Tax-Exempt Bonds were used or is a “related person.”” However, we
observe that interest on the Tax-Exempt Bonds is a specific preference item for purposes of the
federal individual and corporate alternative minimum taxes. Interest on the Taxable Bonds is not
excluded from gross income tax for federal income tax purposes. Interest on the Bonds is exempt
from State personal income taxes. We express no opinion regarding other tax consequences related
to the ownership or disposition of, or the accrual or receipt of interest on, the Bonds.

Faithfully yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP
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APPENDIX H .
FORM OF LETTER OF CREDIT

IRREVOCABLE LETTER OF CREDIT NO. 68028207 July 31, 2008

The Bank of New York Mellen Trust Company, N A, as Trustee
700 South Flower Street, Suite 500
Los Angeles, CA 90017

Attn: Corporate Trust

Ladies and Gentlemen:

At the request and on the instructions of our customer, PHVP I, LP (the “Borrower”), a
limited partnership organized under the laws of the State of Delaware and authorized to do business
in the State of California, we hereby establish in your favor, as trustee under the Amended and
Restated Trust Indenture, dated as of July 1, 2008 (as amended and in effect from time to time, the
“Indenture”) between County of Contra Costa (the “Issuer”) and The Bank of New York Mellon
Trust Company, N.A. (the “Trustee”), pursuant to which $116,000,000 in aggregate principal
amount of the Issuer’s Multifamily Housing Revenue Bonds (Avalon Walnut Creek at Contra Costa
Centre Project) Series 2006A (the “2006A Bonds™), $9,000,000 in aggregate principal amount of the
Issuer’s Multifamily Housing Revenue Bonds (Avalon Walnut Creek at Contra Costa Centre
Project) Taxable Series 2006A-T (the “2006A-T Bonds™) and $10,000,000 in aggregate principal
amount of the Issuer’s Multifamily Housing Revenue Bonds (Avalon Walnut Creek at Contra Costa
Centre Project) Series 2008A (the “2008 Bonds”, together with the 2006A Bonds and the 2006A-T
Bonds, collectively, the “Bonds™), are being issued, this Irrevocable Letter of Credit in the amount
0f $136,509,041 (hereinafter, as reduced from time to time in accordance with the provisions hereof,
the “Stated Amount”™) of which an amount not exceeding $135,000,000 (as reduced and reinstated
from time to time in accordance with the terms hereof) is referred to herein as the “Principal
Component”, and an amount not exceeding $1,509,041 (as reduced and reinstated from time to time
in accordance with the terms hereof) is referred to as the “Interest Component”. This Irrevocable
Letter of Credit No. 68028207 (the “Letter of Credit”) is effective immediately and expires on July
31, 2011 (the “Expiration Date™) unless terminated earlier in accordance with the provisions hereof
or unless otherwise extended. This Letter of Credit is issued by us pursuant to the provisions of the
Reimbursement and Disbursement Agreement, dated as of July 1, 2008, between the Borrower and
us (as amended and in effect from time to time, the “Reimbursement Agreement”). All drawings
under this Letter of Credit will be paid with our own funds in United States dollars. o

Funds under this Letter of Credit will be made available to you in an aggregatc amount not
exceeding the Stated Amount in accordance with the terms and conditions and subject to the
reductions, all as hereinafter provided, against receipt by us of sight draft(s) of yours drawn on us,
stating on its face: “Drawn under BANK OF AMERICA, N.A. Irrevocable Letter of Credit
No. 68028207 dated July 31, 2008 and accompanied by one or more of the following items at the
time required below:

(A) a written certificate in the form of Exhibit A-I hereto appropriately completed
and purportedly signed by an Authorized Officer (as hereinafter defmed) .



(B) a written certificate in the form of Exhibit A-2 hereto appropriately completed
and purportedly signed by an Authorized Officer; or

(C) a written certificate in the form of Exhibit A-3 hereto appropriately completed
and purportedly signed by an Authorized Officer.

Presentation of such draft(s) and certificate(s) shall be made at Bank of America, N.A., One Fleet
Way, Scranton PA 18507, Trade Services Dept., Standby-Unit, Attention: Standby Manager, Phone
No. (570) 330-4212, or at any other office, which may be designated by us by written notice to you.

Demand for payment may also be made in the form of a telecopy by your purported duly
Authorized Officer to us in Scranton, PA at Telecopier No. 1-800-755-8743; provided that such
telecopy sets out in haec verba the text of the sight draft and the appropriate drawing certificate and
that you undertake in such telecopy to send us the appropriate documents referred to above within
three (3) Business Days (hereinafter defined) of the sending of such telecopy. Demand for payment
may not be made by any telecommunication facility other than telecopy.

We hereby agree that each draft drawn under and in compliance with the terms of this Letter
of Credit will be duly honored by us with our own funds upon due delivery of the certificate, or
certificates, as specified above, if presented as specified below on or before the Explratlon Date
hereof:

(1) If a demand for payment is made by you hereunder and received by us at or
prior to 10:30 a.m., Eastern Standard Time, on a Business Day, and provided that such
drawing and the documents so presented in connection therewith conform to the terms and
conditions hereof, we shall initiate payment to you, or to your designee, of the amount
specified, in immediately available funds, on or before 1:00 p.m., Eastern Standard Time,
on the same Business Day, or on such later Business Day as you may specify.

(2) If a demand for payment is made by you hereunder after 10:30 a.m., but before
4:00 p.m., Eastern Standard Time, on a Business Day, and provided that such drawing and
the documents so presented in connection therewith conform to the terms and conditions
hereof, we will initiate payment to you, or to your designee, of the amount specified, in
immediately available funds, on or before 10:00 a.m., Eastern Standard Time, on the next
succeeding Business Day, or on such later Business Day as you may specify.

» If requested by you, payment under this Letter of Credit will be made by deposit of
immediately available funds into a designated account that.you maintain with us.

No demand for payment may be made hereunder to pay (i) principal, interest, the purchase
price, premium or any other amount in respect of any Pledged Bond (as defined in the Indenture) or
any Bond known by the Trustee to be held by the Borrower or any affiliate of the Borrower, (ii)
premium that may be payable upon the redemption of any of the Bonds or (iii} interest that may
accrue on any of the Bonds on or after the maturity of such Bonds.

Subject to the operatlon of the provisions contained in the 1mmed1ately following paragraph,
the Principal Component shall be reduced immediately upon, and by the amount of, each drawing
accomplished by, your presentation to us of a written certificate in the form of either (i) Exhibit A-1
hereto (such certificate entitled a “Drawing for Purchase Price of Tendered Bonds” shall be referred
to hereafter as an “A Drawing”) or (ii) Exhibit A-2 hereto (such certificate entitled a “Drawing for
Principal Amount Due by Optional or Mandatory Redemption, Acceleration or Maturity” shall be
referred to hereafter as a “B Drawing”™). Subject to the operation of the provisions contained in the
immediately following paragraph, the Interest Component shall be reduced immediately upon, and
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by the amount of each drawing accomplished by, your presentation to us of a written certificate in
the form of Exhibit A-3 hereto (such certificate entitled a “Drawing for Interest Due Upon an
Interest Payment Date, Optional or Mandatory Redemption, Acceleration or Maturity” shall be
referred to hereafter as a “C Drawing”). Immediately upon your presentation to us of a certificate in
the form of Exhibit A-4 hereto (a “Reduction of Principal Certificate™), (i) the Principal Component
shall be reduced, without possibility of reinstatement, by the amount of the reduction in the
principal amount of Bonds stated in the Reduction of Principal Certificate and (ii) the Interest
Component shall be reduced, without possibility of reinstatement, by an amount equal to thirty-four
(34) days’ interest computed at the rate of twelve (12%) percent (the “Maximum Rate of Interest™)
per annum on the basis of a 365-day year on the reduction in the principal amount of Bonds stated
in the Reduction of Principal Certificate. Any such reduction shall result in a corresponding
reduction in the Stated Amount. : ' :

After any A Drawing and provided that no Event of Default exists under the Reimbursement
Agreement, the Principal Component shall be reinstated only (A) upon receipt of and to the extent
of any reimbursement by or on behalf of the Borrower of all or a portion of such A Drawing
(excluding interest paid in connection with a purchase of the Bonds) or (B) upon receipt of and to
the extent specified in paragraph 4 of your certificate in the form of Exhibit A-5 hereto. With
respect to a C Drawing and any A Drawing with respect to interest on the Bonds, the Interest
Component will be automatically reinstated to an amount equal to thirty-four (34) days’ interest
(computed .at the Maximum Rate of Interest per annum on the basis of a 365-day year
notwithstanding the actual rate of interest borne from time to time by the Bonds) on the then
applicable Principal Component.

This Letter of Credit applies only to the payment of principal (whether by maturity,
redemption or acceleration) or.the purchase of Bonds (or portions thereof) tendered for purchase at
the option of a bondholder or as the result of any mandatory tender for purchase under the terms of
the Indenture, and up to thirty-four (34) days’ interest (computed as aforesaid) accruing on the
Bonds, on or prior to the expiration of this Letter of Credit and does not apply to any interest that
may accrue thereon or any principal or premium which may be payable with respect thereto after
such date. . :

Upon the earliest of (i) the date on which all available amounts hereunder have been drawn;
(11) the close of business on the day of our receipt of a certificate purportedly signed by your
Authorized Officer stating that: “(a) the Trustee has accepted an Alternate Credit Facility pursuant
to Section 8.04 of the Indenture, (b) such Alternate Credit Facility becomes effective on the date of
receipt of such notice by the Bank and (¢) BANK OF AMERICA, N.A. Irrevocable Letter of Credit
No. 68028207 is being surrendered herewith for immediate cancellation”; (iii) the close of business
on the tenth (10th) Business Day after your receipt of notice from us that an Event of Default (as
defined in the Reimbursement Agreement) has occurred and is continuing, (iv) 5:00 p.m. (Eastern
Standard Time) on July 31, 2011 or, if that date is not a Business Day, on the first Business Day
‘thereafter (or such later date to which the expiration date of this Letter of Credit shall have been
extended); (v) the close of business on the day of our receipt of a certificate purportedly signed by
your Authorized Officer stating that: “(a) there are no Bonds outstanding under the Indenture and
{(b) BANK OF AMERICA, N.A. Irrevocable Letter of Credit No. 68028207 is being surrendered
herewith for immediate cancellation”; and (vi) the close of business on the day of our receipt of a
certificate purportedly signed by your Authorized Officer stating that: “(a) the Reset Rate/the Fixed
Rate (as such term is defined in the Indenture)} has become effective without the consent of the Bank
and (b) BANK OF AMERICA, N.A. Irrevocable Letter of Credit No. 68028207 is being surrendered
herewith for immediate cancellation”, this Letter of Credit shall terminate and be delivered to us for
cancellation.



Communications with respect to this Letter of Credit shall be in writing and shall be
addressed to us at Bank of America, N.A., One Fleet Way, Scranton, PA- 18507, Trade Services
Dept., Standby-Unit, Attention: Standby Manager, Phone No. (570) 330-4212, Telecopier No. 1-
800-755-8743, specifically referring therein to this Letter of Credit by number. '

This Letter of Credit is transferable in its entirety (but not in part) to-any transferee who has
succeeded you as Trustee under the Indenture, and may be successively transferred. Transfer of this
Letter of Credit to such transferee shall be effected only by the presentation to us of the original
Letter of Credit accompamed by the instrument of transfer in the form of Exhibit A-6 attached
hereto. .

As used herein, the term “Authorized Officer” shall mean -any Vice President or Trust
Officer in the Corporate Trust Department (or similar group) of the Trustee. As used herein, the
term “Businéss Day” means any day other than (i) a Saturday or a Sunday, (iii) any day on which
banking institutions located in the City of New York, New York are required or authorized by law
or executive order to close, (iii) any day on which banking institutions located in the city or cities in
which the office of the Trustee or the Remarketing Agent designated in the Indenture is located are
required or authorized by law or executive order to close, or (iv) so long as this Letter of Credit is in
effect, any day on which our office responsible for making payments under this Letter of Credit is
closed. All other capitalized terms used herein without definition that are defined in the
Reimbursement Agreement shall have the meanings assigned to such terms in the Reimbursement
Agreement. : :

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any
way be modified, amended, amplified or limited-by reference to any document, instrument or
agreement referred to herein (including, without limitation, the Bonds), except the certificate(s)
referred to herein; and any such reference shall not be deemed to incorporate herein by reference
any document, instrument or agreement except for such certificate(s).

To the extent not inconsistent with the express terms hereof, this Letter of Credit shall be
governed by, and construed in accordance with, the terms of the Uniform Customs and Practice for
Documentary Credits (2007 Revision), International Chamber of Commerce, Publication No. 600
{the “Uniform Customs™). This Letter of Credit shall, as to matters not governed by the Uniform
Customs, be governed by and construed in accordance with the laws of the State of Connecticut
including, without limitation, Article 5 of the Uniform Commcrc:al Code as in cffcct in the State of
Connecticut. :

‘Anything to the contrary in the Uniform Customs notwithstanding, this Letter of Credit is
intended to remain in full force and effect until it expires in accordance with its terms. . Any failure
by you or any successor trustee to draw upon this Letter of Credit with respect to the payment of the
principal or purchase price of 'or interest on the Bonds in accordance with the terms and conditions
of the Indenture shall not cause this Letter of Credit to be unavailable for any future drawmg in
accordance with the terms and conditions of the Indenture.

Very truly yours,

BANK OF AMERICA, N.A.

By:

Authorized Signature
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EXHIBIT A-1

Drawing for Purchase Price of Tendered Bonds
[Date]

BANK OF AMERICA, N.A.

One Fleet Way

Scranton, PA 18507

Trade Services Dept., Standby-Unit
Attention: Standby Manager

Re: Irrevocable Letter of Credit No. 68028207

The undersigned, a duly authorized signatory of the Trustee (hereinafter referred to as the
“Undersigned”) hereby certifies to BANK OF AMERICA, N.A. (the “Bank”), that:

g} The Undersigned 1s the Trustee under the Indenture (as hereafter defined) for the
Bonds.

(2) The aggregate amount of this drawing (the “Drawing Amount”) is equal to $ R
and the amount of this drawing does not exceed the principal amount of Tendered Bonds and
accrued interest thereon,

(3) The Undersigned is making a drawing under the above-referenced Letter of Credit
with respect to the payment of principal and interest portion of the Purchase Price of the Bonds,
which are being purchased pursuant to Section [4.01] [4.02] of the Indenture.

{4) This drawing is not being made to pay the Purchase Price of any Bonds held by the
Trustee for the benefit of the Bank, the Borrower or any affiliate of the Borrower or interest that
may accrue on any of the Bonds on or after the maturity of such Bonds.

(5) The Drawing Amount does not exceed the amount available on the date hereof to be
drawn under the Principal Component (as that term is defined in the Letter of Credit) of the Letter
of Credit.

(6) Upon receipt by the Undersigned of the Drawing Amount, (a) the Undersigned will
apply or cause to be applied the same directly to the payment of an amount equal to the principal
amount and accrued interest owing on account of the purchase of Bonds in accordance with the
provisions of Section [4.01] [4.02] of the Indenture, (b) no portion of said amount shall be applied
by the Undersigned for any other purpose, and {¢) no portion of said amount shall be commingled
with other funds held by the Undersigned.

Capitalized terms used in this Certificate but not otherwise defined herein shall have the
respective meanings assigned to them in the Amended and Restated Trust Indenture (the
“Indenture”) dated as of July 1, 2008 between County of Contra Costa and The Bank of New York
Mellon Trust Company, N.A., as Trustee.
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IN WITNESS WHEREOF, the Undersigned has executed and delivered this Certificate as of
the day of o, ‘

The Bank of New York Mellon Trust Company, N.A.,
as Trustee (or Transferee)

By:

Authorized Signature .
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EXHIBIT A-2

Drawing for Principal Amount Due by Optional or
Mandatory Redemption, Acceleration or Maturity

. [Date]

BANK OF AMERICA, N.A.

One Fleet Way

Scranton, PA 18507

Trade Services Dept., Standby-Unit
Attention: Standby Manager

Re: Irrevocable Letter of Credit No. 68028207

The undersigned, a duly authorized signatory of the Trustee (hereinafter referred to as the
“Undersigned™) hereby certifies to BANK OF AMERICA, N.A. (the “Bank”), that:

0)) The Undersigned is the Trustee under the Indenture (as hereafter defined) for the
Bonds.

) The amount available in the Bond Purchase Fund to reimburse the Bank is equal to
$ and that the amount of this Drawing does not exceed the aggregate principal of the Bonds to
be redeemed, paid or purchased as described in paragraph (3) below.

(3) The Undersigned is making a drawing under the above-referenced Letter of Credit in
the amount of § with respect to the payment of principal of the Bonds, which amount became
or has become due and payable upon {choose one}:

{a) the redemption of Bonds pursuant to the operation of the provisions of
Section [3.02] [3.03] of the Indenture, or

(b} the acceleration of all of the Bonds pursuant to Section 10.02 of the
Indenture or the maturity of the Bonds.

(4) This drawing is not being made in respect of any Bonds held by the Trustee for the
benefit of the Bank, the Borrower or any affiliate of the Borrower or any premium that may be
payable upon the redemption of any of the Bonds.

(5 The amount demanded hereby, together with the aggregate of all prior payments
made pursuant to a “B Drawing” (as defined in the above-referenced Letter of Credit) under the
above-referenced Letter of Credit, does not exceed $

(6) The amount demanded hereby does not exceed the amount available on the date
hereof 10 be drawn under the above-referenced Letter of Credit in respect of the payment of the
principal of the Bonds.

N Upon receipt by the Undersigned of the amount demanded hereby, (a) the
Undersigned will apply or cause to be applied the same directly to the payment when due, of the
principal amount owing on account of the Bonds as a result of the circumstances described in the
chosen subclause of paragraph (3) above, (b) no portion of said amount shall be applied by the
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Undersigned for any other purpose, and (c¢) no ‘portion‘of said amount shall be commingled with
other funds held by the Under51gned

(8) The outstanding principal amount of the Bonds (after giving effect to the application
of the proceeds of the Letter of Credit drawn under this Certificate) is §

Capitalized terms used in this Certificate but not otherwise defined herein shall have the
respective meanings assigned to them in the Amended and Restated Trust Indenture (the
“Indenture™) dated as of July 1, 2008, between County of Contra Costa and The Bank of New York
Mellon Trust Company, N.A., as Trustee.

IN WITNESS WHEREOF, the Undersigned has executed and delivered this-Certificate as of
the day of , . .

The Bank of New York Mellon Trust Company, N. A
as Trustee {or Transferee)

By:

(Authorized Officer)
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EXHIBIT A-3

Drawing for Interest Due Upon an Interest Payment Date,
Optional or Mandatory Redemption,
Acceleration
or Matunty

[Date]

BANK OF AMERICA, N.A,

One Fleet Way

Scranton, PA 18507 . - )
Trade Services Dept., Standby-Unit
Attention: Standby Manager

Re: Irrevocable Letter of Credit No. 68028207

The undersigned, a duly authorized signatory of the Trustee (hereinafter referred to as the
“Undersigned”) hereby certifies to BANK OF AMERICA, N.A. (the “Bank™), that:

O The Undersigned is the Trustee under the Indenture (as hereafter defined) for the
Bonds.

(2) The amount of this Drawing does not exceed the aggregate interest due and payable
on the Bonds.

(3) The Undersigned is making a drawing under the above-referenced Letter of Credit in
the amount of $ with respect to payment of accrued interest on the Bonds, which amount has
become due and payable upon (choose one):

__' (a) an Interest Payment Date as a scheduled periodic payment of interest on the Bonds
(including interest accrued on Tendered Bonds, if the Purchase Date is an Interest
Payment Date),

__ (b) redemption of the Bonds pursuant to Section [3.02] [3.03] of the Indenture, or
I () an acceleration of all of the Bonds pursuant to Section 10.02 of the Indenture.

(4) This drawing is not being made in respect of any Bonds held by the Trustee for the
benefit of the Bank, the Borrower or any affiliate of the Borrower, or any premium that may be
payable upon the redemption of any of the Bonds or any interest that may accrue on any of the
Bonds on or after the maturity of such Bonds.

(35) The amount demanded hereby does not exceed the amount available on the date
hereof to be drawn under the above-referenced Letter of Credit in respect to the payment of interest
on the Bonds.

(6) Upon receipt by the Undersigned of the amount demanded hereby, {a) the
Undersigned will apply or cause to be apptlied the same directly to the payment when due of the
interest owing on account of the Bonds as a result of the circumstances described in the chosen
clause of paragraph (3) above, (b} no portion of said amount shall be applied by the Undersigned for
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any other purpose, and (¢} no portion of said amount shall be commingled with other funds held by
the Undersigned.

N In the case of a drawing being made pursuant to subclauses (b) or (c) of paragraph
(3) above, the Undersigned is making a simultaneous “B Drawing” (as defined in the above-
referenced Letter of Credit) to pay the principal of all of the Bonds which are being purchased or
redeemed or the maturity of which has been attained or accelerated.

Capitalized terms used in this Certificate and not otherwise defined herein shall have the
respective meanings assigned to them in the Amended and Restated Trust Indenture (the
“Indenture”) dated as of July 1, 2008, between County of Contra Costa and The Bank of New York
Mellon Trust Company, N.A., as Trustee.

IN WITNESS WHEREOF, the Undersigned has executed and delivered this Certificate as of
the day of . :

>

The Bank of New York Mellon Trust Company, N.A_,
as trustee .
{or Transferee)

By:

Authorized Officer
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EXHIBIT A-4

Certificate for Reduction of Principal Component
- [Date]

BANK OF AMERICA, N.A.

One Fleet Way

Scranton, PA 18507

Trade Services Dept., Standby-Unit
Attention: Standby Manager

Re: [rrevocable Letter of Credit No. 68028207

The undersigned, a duly authorized signatory of the Trustee (hercinafter referred to as the
“Undersigned”) hereby certifies to BANK OF AMERICA, N.A. (the “Bank™) that:

(1) The Undersigned is the Trustee under the Indenture for the Bonds.

(2) The Issuer will pay or redeem Bonds from eligible funds in the principal amount of
$ (the “Redeemed Principal Amount™) on (the “Redemption Date”), at the principal
office of the Trustee.

(3) By the filing of this Certificate, you shall reduce the Principal Component (as defined in
the above-referenced Letter of Credit) by an amount equal to the Redeemed Principal Amount on
the Redemption Date. After giving effect to this Certificate, the Principal Component (as defined in
the above-referenced Letter of Credit) shall equal $ (the “New Principal Component”), being
equal to the principal amount of Outstanding Bonds.

(4) By the filing of this Certificate, you shall reduce the Interest Component (as defined in
the above-referenced Letter of Credit) by an amount equal to thirty-four (34) days’ interest
computed at the rate of twelve (12%) percent per annum (the “Maximum Rate of Interest”) on the
basis of a 365-day year, as appropriate, on the Redeemed Principal Amount. After giving effect to
this Certificate, the Interest Component shall equal § , being an amount equal to thirty-four
(34) days’ interest computed at the Maximum Rate of Interest per annum on the basis of a 365-day
year, as appropriate, on the New Principal Component.

(5) The Undersigned has not and will not make a “B Drawing” (as defined in the above-
referenced Letter of Credit) to pay or redeem the Redeemed Principal Amount of Bonds.

Capitalized terms used herein and not otherwise defined herein shall have the respective
meanings assigned to them in the Amended and Restated Trust Indenture (the “Indenture”) dated as
of July I, 2008, between County of Contra Costa and The Bank of New York Mellon Trust
Company, N.A., as Trustee.
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the

IN WITNESS WHEREQF, the Undersig—néd has executed and delivered this Certificate as of

dayof L - N SRS I ’ 5

The Bank of New York Mellon Trust Company, N.A.,
as Trustee (or Transferee)

By:
Authorized Officer
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EXHIBIT A-5

Certificate for Reinstatement of Principal Component
[Date]

BANK OF AMERICA, N.A.

One Fleet Way

Scranton, PA 18507

Trade Services Dept., Standby-Unit
Attention: Standby Manager

Re: Irrevocable Letter of Credit No. 68028207

The undersigned, a duly authorized signatory of the Trustee (hereinafter referred to as the
“Undersigned”} hereby certifies to BANK OF AMERICA, N.A. (the “Bank™) that:

(1) The Undersigned is the Trustee under the Indenture (as hereafter defined) for the Bonds.

(2) The Undersigned previously made an “A Drawing” (as defined in the above-referenced
Letter of Credit) on under the Letter of Credit in the amount of § ,and § of such
“A Drawing” has not been reinstated under the Principal Component (as defined in the above-
referenced Letter of Credit) of the Letter of Credit.

(3) The Undersigned hereby gives irrevocable notice to you, that on or prior to 11:00 a.m,
(Eastern Standard Time) on the date hercof, being a date that Pledged Bonds are being remarketed,
the Trustee (i) has received in cash a payment for the Pledged Bonds being remarketed, (ii) is
holding such cash payment for your benefit and (iii} will deposit such cash payment in an account
that you maintain with the Trustee or will deliver such cash payment to you immediately by federal
funds wire transfer.

(4) By the filing of this Certificate, you shall reinstate the Principal Component in an
amount equal to $ (the “Reinstatement Amount™), being the amount of the cash payment equal
to the principal portion of the remarketed Bonds specified in the notice referred to in paragraph (3)
as being received from the sale of the Pledged Bonds, but in any case not in excess of the principal
amount of Bonds Qutstanding at the time of such reinstatement.

Capitalized terms used herein and not otherwise defined herein shall have the respective
meanings assigned to them in the Amended and Restated Trust Indenture (the “Indenture”) dated as
of July 1, 2008, between County of Contra Costa and The Bank of New York Mellon Trust
Company, N.A., as Trustee.



IN WITNESS WHEREOQF, the Undersigﬁed has executed and delivered this Certificate as of
the day of - - -, e

The Bank of New York Mellon Trust Company, N.A_,
- as Trustee
{or Transferee)

By:
Authorized Officer
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EXHIBIT A-6

Instrument of Transfer
|[Date}

BANK OF AMERICA, N.A.

One Fleet Way

Scranton, PA 18507

Trade Services Dept., Standby-Unit
Attention: Standby Manager

Re: Irrevocable Letter of Credit No. 63028207
Ladies and Gentlemen:
For value received, the undersigned beneficiary hereby irrevocably transfers to:

[Name of Transferee]
[Address|

all rights of the undersigned beneficiary to draw under the above Letter of Credit in its entirety.

By this transfer, all rights of the undersigned beneficiary in such Letter of Credit are
transferred to the transferee and the transferee shall have the sole rights as beneficiary thereof,
including sole rights relating to any amendments, whether increases or extensions or other
amendments, and whether now existing or hereafter made. All amendments are to be advised direct
to the transferee without necessity of any consent of or notice to the undersigned beneficiary.

The Letter of Credit is returned herewith, and we ask you to endorse the transfer on the
reverse thereof and to forward it to the transferee with a notice of transfer in such form as you deem
advisable.

Very truly yours,

The Bank of New York Mellon Trust Company, N.A.,
as Trustee

By:

Name and Title
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SIGNATURE AUTHENTICATED:

(Bank)

(Authorized Signature)

WE ACCEPT THE FOREGOING INSTRUMENT:

AUTHORIZED OFFICIAL
DATE
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