TACOMA HOUSING AUTHORITY

BOARD OF COMMISSIONERS MEETING MINUTES
REGULAR SESSION
WEDNESDAY, OCTOBER 26, 2022

The Commissioners of the Housing Authority of the City of Tacoma met in Regular Session
at 902 South L Street, Tacoma, WA 98405 at 4:45 PM on Wednesday, October 26, 2022.

1 CALL TO ORDER

Chair Smith called the meeting of the Board of Commissioners of the Housing Authority
of the City of Tacoma (THA) to order at 4:46 pm.

2. ROLL CALL

Upon roll call, those present and absent were as follows:
PRESENT ABSENT

Chair Shennetta Smith

Vice Chair Dr. Minh-Anh Hodge
Commissioner Stanley Rumbaugh
Commissioner Derek Young

Commissioner Pastor Michael Purter

April Black, Executive Director

Sha Peterson, Executive Initiatives Officer
Julie LaRocque, Interim Deputy
Executive Director

Jorge Perez, Finance Director

Sharrall Madden, Human Resource
Director ;

Aley Thompson, Interim Rental
Assistance Director

Marquis Jenkins, Property Management
Director

Cacey Hanauer, Client Support and
Empowerment Director

Sandy Burgess, Administrative Services
Director

William Morse, Director/CIO

Adam Ydstie, Policy, Innovation, and
Evaluation Director

Chair Smith declared there was a quorum present @ 4:47 pm and proceeded.
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APPROVAL OF MINUTES OF THE PREVIOUS MEETING
Chair Smith asked for any corrections to or discussion of minutes for the Regular Session
of the Board of Commissioners for Wednesday, September 28, 2022. Commissioner

Rumbaugh moved to adopt the minutes. Commissioner Young seconded.

Upon roll call, the vote was as follows:

AYES: 2
NAYS: None
Abstain: 1
Absent: 1

Motion approved.

GUEST COMMENTS

Shannon King; 6" Avenue Apartments

According to Shannon, people who are not on the 6™ Avenue lease are entering the
building and staying. ED Black asked her to meet with Property Management Director
Marquis Jenkins.

Susan Johnson, 6" Avenue Apartments

Susan also resides at the 6™ Avenue Apartments and informed the Board that her car has
been stolen. She called the police and security, but nothing was resolved. Her grandkids
see drug dealings going on and no longer want to visit her. She isn’t happy in her
building and would rather sleep in her car. Security does not respond timely. Chair Smith
thanked her for bringing her comments to the Board.

Lacie Ricci, THA Housing Navigator

Lacie introduced herself as THA’s new housing navigator, connecting clients with
housing providers. There are currently 196 available units, but rents are exceptionally
high and becoming a challenge for clients. They are unable to find decent housing with
the current rates.

5. COMMITTEE REPORTS

Real Estate Development Committee—Commissioner Rumbaugh, Commissioner
Young

The committee met a week ago and discussed Housing Hilltop, challenges THA is facing
driven by rising housing rates. Otherwise, things are going along as expected. THA is
taking a pass on Olympic Village.

Finance and Audit Committee—Vice Chair Hodge and Commissioner Young
The committee met at the beginning of the week and discussed Housing Hilltop and the
cost. The committee will be watching this closely. They care concerned about the rising
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and escalating costs. They want to make sure the reserves are what they are. THA had the
exit conference which came out very clean. The auditors had all good things to say about
THA. Vice Chair Hodge added that it was a very short audit, and the highlight was
compliments to Comptroller Duane Strom and staff.

Education, Housing Services and Partnerships Committee—Chair Smith, Vice Chair
Hodge
The committee did not meet.

Community Partnerships and Advocacy Committee—Chair Smith, Commissioner
Purter

The committee met early last week and discussed hiring and Section 3 hiring
requirements. Client Support and Empowerment Director Cacey Hanauer is leading this
effort. Walsh selected Section 3 and MWBE as subs for Housing Hilltop. Agency
priorities have been shared by Intergovernmental Affairs Manager Nicholas Carr. THA
held a site visit with Congressman Kilmer.

Diversity, Equity, Inclusion and Belonging Committee—Chair Smith, Vice Chair
Hodge
The committee did not meet.

PRESENTATION: RENTAL MARKET ANALYSIS AND PAYMENT

STANDARD REVISIONS

Interim Rental Assistance Director Aley Thompson presented the 2022 fall payment
standards analysis. They appreciated the comments from the housing partners. Data
Analyst Daniel Stutman worked tirelessly with THA’s internal data. Commissioner
Rumbaugh asked if THA is going to increase budgetary allowances to $1.6M, where the
funds would come from. Director Thompson stated that THA will have difficult budget
discussions. They are optimistic about the Housing and Urban Development (HUD)
increase. There are a lot of things to do to increase Housing Assistance Program (HAP)
costs. Vice Chair Hodge added that these are unprecedented times in the housing market
and feels the increase is reasonable. They would like to know how to absorb the cost.
Chair Smith added that people cannot use vouchers because they cannot afford the rent.
Executive Director (ED) April Black stated that staff have been reviewing this internally
and contemplating as staff craft the 2022 budget.

AGENCY MONTHLY REPORT

ED Black highlighted parts of her report. Hilltop Lofts will bring 57b units of affordable
housing. Units will be leased shortly. The project was built by Horizon Housing and
owned by THA. There will also be new computer labs at the site. Staff identified sources
of grant funding so tenants have access to computers, internet and printers. THA is
actively pulling people from the waitlist. Client Support and Empowerment (CSE), in
partnership with Information Technology (IT) and others selected Apricot as the new
case management system. Implementation will be in 12 weeks.
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FINANCE REPORT

Finance
Finance Department (FD) Director Jorge Perez directed the board to the finance report.
8.1 Ratifying Cash Disbursements for September 2022

Commissioner Rumbaugh moved to ratify the payment of cash disbursements totaling
$6,757,153 for the month of September 2022. Vice Chair Hodge seconded.

Upon roll call, the vote was as follows:

AYES: 4
NAYS: None
Abstain: None
Absent: 1
’T\/Iotinn Approved.

NEW BUSINESS

9.1 HOUSING AUTHORITY OF THE CITY OF TACOMA
RESOLUTION 2022-10-26 (1)
(HOUSING HILLTOP)

A RESOLUTION of the Board of Commissioners of the Housing
Authority of the City of Tacoma authorizing the lease of Authority property
to Housing Hilltop LLLP, authorizing loans to Housing Hilltop LLLP,
approving the execution and delivery of documents relating to the
acquisition, construction, financing, and operation of an affordable rental
housing project within the City of Tacoma, Washington initially to be known
as Housing Hilltop, and determining related matters.

BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE
HOUSING AUTHORITY OF THE CITY OF TACOMA as follows:

Section 1. Recitals and Findings. The Board of Commissioners (the
“Board”) of the Housing Authority of the City of Tacoma (the “Authority”) finds
and determines that:

(a) Statutory Authorization. The Authority is authorized by the Housing
Authorities Law (chapter 35.82 RCW) to, among other things: (i) “prepare, carry
out, acquire, lease and operate housing projects; to provide for the construction,
reconstruction, improvement, alteration or repair of any housing project or any part
thereof” (RCW 35.82.070(2)); (ii) “lease or rent any dwellings ... buildings,
structures or facilities embraced in any housing project and . . . to establish and
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revise the rents or charges therefor” (RCW 35.82.070(5)); (iii) “make and execute
contracts and other instruments, including but not limited to partnership agreements”
(RCW 35.82.070(1)); (iv) “delegate to one or more of its agents or employees such
powers or duties as [the Authority] may deem proper” (RCW 35.82.040); (v) “make

loans for the acquisition, construction, reconstruction, rehabilitation,
improvement, leasing or refinancing of land, buildings, or developments for housing
for persons of low income” (RCW 35.82.070(19)); and (vi) issue bonds, notes or
other obligations for any of its corporate purposes (RCW 35.82.020(11) and
35.82.130). The phrase “housing project” is defined by RCW 35.82.020 to include,
among other things, “any work or undertaking . . . to provide decent, safe and
sanitary urban or rural dwellings, apartments, mobile home parks or other living
accommodations for persons of low income.”

(b) The Partnership. Pursuant to the authority provided by RCW
35.82.070(1) and Resolution No.2018-11-14(1) of the Authority adopted
November 14, 2018, the Authority caused Housing Hilltop LLLP (the
“Partnership™) to be formed by filing a certificate of limited partnership with the
Washington Secretary of State on November 16, 2018, and executing a Limited
Partnership Agreement for Housing Hilltop LLLP dated as of November 15,
2018, with Tacoma Housing Development Group, a Washington nonprofit
corporation (the “Initial Limited Partner”), for purposes including acquiring (by
ownership or long-term lease), developing, constructing, equipping, operating,
managing and maintaining one or more rental housing projects in Tacoma,
Washington. RBC-Housing Hilltop, LL.C, a Delaware limited liability company,
or one or more of its affiliates (the “Investor Limited Partner”), and RBC
Community Investments Manager II, Inc., a Delaware corporation, or one or more
of its affiliates (the “Special Limited Partner” and, together with the Investor
Limited Partner, the “Investors™) are willing to be limited partners in the Partnership
and to make capital contributions to the Partnership. In connection with the
admission of the Investors as limited partners of the Partnership, it is necessary to
amend and restate the Partnership’s original partnership agreement, and to execute
and deliver certain other agreements, certificates and documents relating to the
Partnership and the Project (as defined below).

(©) The Project. The Authority owns land located at or around 1011 and
1111 South L Street, Tacoma, Washington. The Partnership intends to develop an
affordable rental housing project on such land, to be known as Housing Hilltop, and
to consist of approximately 231 dwelling units, functionally related and subordinate
facilities, and ground floor commercial space, all to provide housing for low-income
persons within the Authority’s service area (the “Project”). In connection with the
financing for the Project, the Authority will lease the Project to the Partnership and
the Partnership will provide the Authority with an option and right of first refusal to
acquire the Partnership’s interest in the Project. The Authority anticipates that the
Partnership will sublease a portion of the space within the Project to the Authority,
for use or sub-lease as commercial space.
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(d) Sources of Financing. The total cost of the Project is anticipated to be
approximately $118,200,000, which will be financed by the Partnership with
numerous sources of public and private funds, including: a loan in the approximate
amount of $70,000,000 of proceeds of tax-exempt and taxable bonds issued by the
Authority to JPMorgan Chase Bank, N.A. (the “Bank”), of which approximately
$52,000,000 is expected to be repaid with capital contributions from the Investor
Limited Partner and/or other sources; one or more loans from the Authority in the
approximate aggregate amount of $21,500,000 (a portion of which is expected to
be derived from proceeds of loans from the City of Tacoma, Washington
(the “City”), Tacoma Community Redevelopment Authority (“TCRA”), the
County (as hereinafter defined), and/or Commerce (as hereinafter defined)); a
loan from Amazon.com NV Investment Holdings LLC or an affiliate thereof
(“Amazon”) in the approximate amount of $22,500,000; capital contributions in the
approximate amount of $50,625,000 from the Investors; and capital contributions
from the Authority in the approximate amount of $100. The Project may also be
eligible to receive proceeds of one or more Housing Trust Fund loans or grants from
the Washington State Department of Commerce (“Commerce”) and one or more
loans from Pierce County, Washington (the “County”), which financial support may
not be available until after the closing of other financing sources, and which may be
made available directly to the Partnership or to the Authority and used by the
Authority to fund a loan to the Partnership.

® Additional Findings. The Board finds and determines that the Project
likely would not be developed as housing for individuals and families of low income
unless the Partnership was formed and the Investors committed to make capital
contributions to the Partnership. The Board further finds that the loans to be made by
the Authority to the Partnership are important for the feasibility of the Project. The
Authority wishes to undertake those steps as may be necessary, reasonable and/or
advisable for it to serve as general partner of the Partnership and developer of the
Project, and to obtain the various funding sources on behalf of the Project described
above, and to make such funds available to the Partnership. The financial assistance
to be provided by the Authority pursuant to this resolution is necessary to support
the poor and infirm.

Section 2. Approval of Transaction Documents. The Authority is
authorized to continue as a general partner of the Partnership and to provide
development services to the Partnership. The Authority’s Executive Director,
Deputy Executive Director, and their respective designees (each, an “Authorized
Officer” and, collectively, the “Authorized Officers”), and each of them acting
alone, are authorized and directed to execute, deliver and, if applicable, file (or
cause to be executed and delivered and, if applicable, filed) on behalf of the
Authority (acting on its own behalf, or as the general partner of the Partnership)
(i) those documents listed in Exhibit A (collectively, the “Transaction
Documents™) in such forms as any Authorized Officer may approve (with the
understanding that an Authorized Officer’s signature on a Transaction Document
shall be construed as the Authority’s approval of such Transaction Document);
and (ii) any other documents reasonably required to be executed by the Authority
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or the Partnership to carry out the transactions contemplated by the Transaction
Documents. The Authorized Officers (and each of them acting alone) are further
authorized and directed to take any other action and to execute such other
documents as may be required to be taken or executed by the Authority, on behalf
of itself or in its capacity as the general partner of the Partnership, under the
provisions of or as necessary to carry out the transactions contemplated by the
Transaction Documents (including the amendment of any such documents if
necessary to further the purposes thereof or resolve ambiguities therein). The
Authorized Officers (or their designee), and each of them acting alone, are
authorized and directed, without further Board approval, to take such actions on
behalf of the Authority as are required to be taken by the general partner of the
Partnership.

Section 3. Authorization to Lend Money. The Authority is authorized to
lend to the Partnership up to $24,000,000 of available Authority funds (which may
include, without limitation, funds received from the City, TCRA, the County,
and/or Commerce), all pursuant to the Transaction Documents listed in Exhibit A
under the heading “Housing Authority Loan Documents” (collectively, the
“Housing Authority Loan Documents™). The Authorized Officers, and each of
them acting alone, are authorized on behalf of the Authority to determine the
source (or sources) of funds for each loan contemplated under the Housing
Authority Loan Documents. Each loan is intended to be in addition to the loan of
Authority bond proceeds to the Partnership authorized by a separate resolution (the
“Bond Resolution™).

Section 4. Approval _of Housing Authority Capital Contribution;
Development Deficit/Operating Deficit Loans. The Authority is authorized to make
capital contributions or additional development deficit and/or operating deficit loans
to the Partnership, in any case from available Authority funds, and all pursuant to the
Transaction Documents listed in Exhibit A under the heading “Partnership
Documents”; provided, however, that subject to Section 10 of this resolution, the
cash portion (if any) of any capital contribution of the Authority to the Partnership
payable on or before the date of admission of the Investors as limited partners of the
Partnership, shall not exceed $500,000. The Authorized Officers, and each of them
acting alone, are authorized on behalf of the Authority to determine the source (or
sources) of funds for such capital contributions and/or loans contemplated under
the Transaction Documents.

Section 5. Approval of Real Estate Encumbrances. In furtherance of
its statutory authority to provide decent, safe and sanitary living accommodations
for persons of low income, the Authority is authorized to: (i) lease to the
Partnership, for a term not exceeding 100 years, the land on which the Project is
located, all improvements located on such land, and the Authority’s interest in all
personal property located on such land and in such improvements; (ii) encumber
the Authority’s interest in the Project and the land on which it is to be located
(including its fee interest therein) pursuant to the covenant agreements, regulatory
agreements, the extended use agreements, a landlord’s consent for the benefit of
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the Bank, and other encumbrances that are Transaction Documents; and (iii) cause
the Partnership to encumber the Partnership’s interest in the Project and the land
on which the Project is to be located (including its leasehold interest therein) and
certain other property of the Partnership pursuant to the Transaction Documents.

Section 6. Tax Credit Documents. The Authorized Officers (and each of
them acting alone) are authorized on behalf of the Authority (acting on its own
behalf and/or as general partner of the Partnership) to execute, deliver and/or file
(or cause to be delivered and/or filed) all documents deemed necessary or
appropriate to allow the Partnership to qualify for and obtain federal low-income
housing tax credits in connection with the Project including, without limitation: the
filing of one or more applications with the Washington State Housing Finance
Commission (the “Commission”); the execution of all necessary and related
documents, including without limitation regulatory agreements, declarations and
restrictive covenants; the making of determinations required by Section 42(m)(2)(D)
of the Internal Revenue Code of 1986, as amended; and the making of certifications
with respect to the Project and the Partnership of the type described in Treasury
Regulation § 1.42-8(b)(4)(i).

Section 7. Assignments. The Authorized Officers, and each of them
acting alone, are authorized on behalf of the Authority (acting on its own behalf
and/or as general partner of the Partnership) to execute and deliver one or more
instruments (i) assigning to the Partnership the Authority’s rights, if any, under
construction contracts, architect’s contracts, the geotechnical consultant contracts
and other development contracts, as such rights pertain to the development of the
Project and (ii) assigning to lenders and others the Partnership’s interests in such
contracts.

Section 8. Supplemental Authorization. The Authorized Officers, and
each of them acting alone, are authorized on behalf of the Authority (acting on its
own behalf and/or as general partner of the Partnership) to: (i) determine that any
document authorized by this resolution is, at the time such document otherwise
would be executed, no longer necessary or desirable and, based on such
determination, cause the Authority and/or the Partnership not to execute or deliver
such document; (i) execute and deliver and, if applicable, file (or cause to be
delivered and/or filed) any government forms, affidavits, certificates, letters,
documents, agreements and instruments that such officer determines to be
necessary or advisable to give effect to this resolution and to consummate the
transactions contemplated herein and/or further the acquisition, development,
financing, construction, and leasing of the Project; (iii) cause the Authority and/or
the Partnership to expend such funds as are necessary to pay for all filing fees,
application fees, registration fees and other costs relating to the actions authorized
by this resolution; and (iv) notwithstanding any other Authority resolution, rule,
policy, or procedure, to create, accept, execute, send, use, and rely upon such
tangible medium, manual, facsimile, or electronic documents, records and
signatures under any security procedure or platform, as in such Authorized
Officer’s judgment may be necessary or desirable to give effect to this resolution
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and to consummate the transactions contemplated herein. Without limiting the
scope of such authorization, such documents may include lease-up and marketing
agreements, company management services agreements, development
agreements, construction guaranty agreements, repayment guarantees, cash pledge
agreements, environmental indemnity agreements, property management
agreements, architect agreements, contractor agreements, housing assistance
payment contracts, irrevocable consents and appointments of attorneys for service
of process.

Section 9. Execution of Duties and Obligations. The Board authorizes
and directs the Authority’s Executive Director to cause the Authority (whether
acting on its own behalf or in its capacity as the general partner of the Partnership)
to fulfill the Authority’s duties and obligations, and cause the Partnership to fulfill
the Partnership’s duties and obligations under the Transaction Documents.

Section 10.  Increase in Authority Participation. The Authorized Officers,
and each of them acting alone, are authorized to decrease the principal amount of
any loan or capital contribution authorized by this resolution by any amount, and to
increase the principal amount of any loan by or capital contribution from the
Authority by an amount up to $500,000 more than the maximum principal amount
for the loan or capital contribution stated in this resolution. The Board directs the
Executive Director to report to the Board if the total amount borrowed by or
contributed to the Partnership for the Project exceeds the aggregate maximum
principal amount stated in this resolution and the Bond Resolution for all loans and
capital contributions by the Authority to the Partnership.

Section 11.  Acting Officers Authorized. Any action required by this
resolution to be taken by the Executive Director of the Authority may, in such
person’s absence, be taken by the Deputy Executive Director of the Authority.

Section 12.  Changes to Titles or Parties. While the titles of and parties to
the various Transaction Documents listed in Exhibit A hereto may change, no
change to such titles or parties shall affect the authority conferred by this resolution
to execute, deliver, file (if required), enforce and perform the documents in their
final form.

Section 13.  Ratification and Confirmation. All actions of the Authority
and its officers prior to the date hereof and consistent with the terms of this
resolution (including, without limitation, the formation of the Partnership and the
selection of the Investors) are ratified and confirmed.

Section 14.  Effective Date. This resolution shall be in full force and
effect from and after its adoption and approval.

ADOPTED by the Board of Commissioners of the Housing Authority of
City of Tacoma at an open public meeting thereof this 26" day of October, 2022.
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EXHIBIT A
TRANSACTION DOCUMENTS

Partnership Documents

Amended and Restated Agreement of Limited Liability Limited
Partnership among the Authority, the Investor Limited Partner, the Special
Limited Partner and the Initial Limited Partner;

Development Agreement between the Partnership and the Authority;
Purchase Option and Right of First Refusal Agreement between the
Partnership and the Authority, and consented to by the Investor Limited
Partner and the Special Limited Partner;

Tax representation letter from the Authority;

Reimbursement and Assignment Agreement between the Partnership and
the Authority;

Bond Loan Documents

Loan Agreement between the Authority and the Partnership;

Construction and Permanent I.oan Agreement between the Partnership and
the Authority;

Promissory Note (Tax-Exempt) by the Partnership payable to the
Authority and indorsed to the Bank;

Promissory Note (Taxable) by the Partnership payable to the Authority
and indorsed to the Bank;

Leasehold Deed of Trust, Security Agreement, Assignment of Leases and
Rents and Fixture Filing from the Partnership in favor of the Bank;
Lessor’s Estoppel Certificate, Consent and Agreement among the
Partnership, the Authority, and the Bank;

Environmental Indemnity Agreement made by the Partnership and the
Authority in favor of the Bank; '

Replacement Reserve and Security Agreement between the Partnership
and the Bank;

Completion Guaranty made by the Authority in favor of the Bank;
Payment Guaranty made by the Authority in favor of the Bank;
Assignment of Loan Documents by the Authority and acknowledged by
the Partnership in favor of the Bank;

Collateral Assignment of Rights to Tax Credits and Partnership Interests
by the Partnership and the Authority in favor of the Bank;

Collateral Assignment and Pledge of Developer Fees and Security
Agreement by the Authority and acknowledged by the Partnership in favor
of the Bank;

Assignment of Management Agreement and Consent and Subordination of
Manager by the Partnership and FPI Management, Inc. in favor of the
Bank;
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° Assignment of Construction and Design Agreements by the Partnership in

favor of the Bank;

o Contractor’s Consent to Assignment of Construction Contract by Walsh
Construction Co./Washington in favor of the Bank;

o UCC-1 Financing Statement naming the Partnership, as debtor, and the
Bank, as secured party;

° UCC-1 Financing Statement naming the Partnership and the Authority, as
debtors, and the Bank, as secured party;

o Borrower Administrative Questionnaire by the Partnership;

° Rate Lock Confirmation and Agreement by the Partnership in favor of the
Bank;

° Rate Lock Guaranty by the Authority in favor of the Bank;

. Regulatory Agreement between the Authority and the Partnership;

° Federal Tax Exemption Certificate and Agreement between the Authority
and the Partnership;

Amazon Loan Documents

o Loan Agreement between the Partnership and Amazon;

o Promissory Note by the Partnership payable to Amazon;

° Leasehold Deed of Trust, Security Agreement, Assignment of Leases and
Rents and Fixture Filing, from the Partnership in favor of Amazon;

o Affordable Housing Covenant Agreement by the Partnership in favor of
Amazon;

e Environmental Indemnity Agreement made by the Partnership and the
Authority for the benefit of Amazon;

° Limited Guaranty by the Authority in favor of Amazon;

° UCC-1 Financing Statement naming the Partnership, as debtor, and

Amazon, as secured party;

TCRA Loan Documents

° Affordable Housing Development Agreement between TCRA and the
Authority;

o Promissory Note by the Authority payable to TCRA;

o Leasehold Deed of Trust and Security Agreement from the Partnership in
favor of TCRA;

° Regulatory Agreement by the Partnership in favor of TCRA;
City Loan Documents

o Affordable Housing Development Agreement between the City and the

Authority;

® Promissory Note by the Authority payable to the City;

° Leasehold Deed of Trust and Security Agreement from the Partnership in
favor of the City;
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Regulatory Agreement by the Partnership in favor of the City;

Housing Authority Loan Documents

Omnibus Loan Agreement between the Partnership and the Authority;
Promissory Note (Housing Hilltop — Omnibus Loan #1) by the Partnership
in favor of the Authority;

Promissory Note (Housing Hilltop — Omnibus Loan #2) by the Partnership
in favor of the Authority;

Promissory Note (Housing Hilltop — Omnibus Loan #3) by the Partnership
in favor of the Authority;

Promissory Note (Housing Hilltop — Omnibus Loan #4) by the Partnership
in favor of the Authority;

Promissory Note (Housing Hilltop — Omnibus Loan #5) by the Partnership
in favor of the Authority;

Leasehold Deed of Trust, Assignment of Rents and Leases, Security
Agreement and Fixture Filing (Omnibus Loan — Housing Hilltop) from the
Partnership in favor of the Authority;

Hazardous Substances Warranty/Indemnity Agreement between the
Partnership and the Authority;

Commerce Documents

One or more Specific Terms and Conditions, Housing Trust Fund Contract
between the Washington State Department of Commerce (“Commerce”) and
the Authority or the Partnership, together with the Housing Trust Fund
(HTF) General Terms and Conditions attached thereto;

One or more Promissory Note by the Authority or the Partnership payable to
Commerce;

One or more Leasehold Deed of Trust by the Partnership and/or the
Authority in favor of Commerce;

One or more Low Income Housing Covenant Agreement by the Partnership
and/or the Authority in favor of Commerce;

County Documents

Loan Agreement between the County and the Authority;

Promissory Note by the Authority payable to the County;

Leasehold Deed of Trust and Security Agreement from the Partnership in
favor of the County;

Regulatory Agreement by the Partnership in favor of the County;

Real Estate Documents

Lease Agreement between the Authority and the Partnership;

Memorandum of Lease Agreement between the Authority and the
Partnership;

Commercial Space Sublease between the Authority and the Partnership;
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o Parking Easement Agreement by the Authority and agreed to and consented
to by the Partnership and The Alberta J. Canada LLLP;
. Priority and Subordination Agreement among the Authority, the Partnership,

the Bank, Amazon, TCRA, the City, the Commission, Commerce (if
applicable), and the County (if applicable);

e Subordination and Intercreditor Agreement among the Bank, Amazon, and
the Partnership;

Miscellaneous Documents

e Regulatory Agreement (Extended Use Agreement) among the Commission,
the Authority and the Partnership;

e LIHTC/HUD Management Agreement for Housing Hilltop Apartments,
together with Addendum to Property Management Agreement, each between
the Partnership and FPI Management, Inc.;

° AJA Document 141-2014 Standard Form of Agreement Between Owner and
Design-Builder between the Partnership and Walsh Construction
Co./Washington, together with one or more amendments thereto;

) Professional Services Contract between the Authority and J.H. Brawner &
Company.

CERTIFICATE

I, the undersigned, the duly chosen, qualified and acting Secretary and Executive
Director of the Housing Authority of the City of Tacoma (the “Authority”) and
keeper of the records of the Authority, CERTIFY:

1. That the attached Resolution 2022-10-26 (1) (the “Resolution™) is a
true and correct copy of the resolution of the Board of Commissioners of the
Authority as adopted at a regular meeting of the Authority held at the regular
meeting place on October 26, 2022 (the “Meeting”), and duly recorded in the minute
books of the Authority;

2. That the public was notified of access options for remote
participation in the Meeting www.tacomahousing.org; and;

3. That the Meeting was duly convened, held, and included an
opportunity for public comment, in all respects in accordance with law, and to the
extent required by law, due and proper notice of the Meeting was given; that a
quorum was present throughout the Meeting, and a majority of the members of the
Board of Commissioners of the Authority present at the Meeting voted in the proper
manner for the adoption of the Resolution; that all other requirements and
proceedings incident to the proper adoption of the Resolution have been duly
fulfilled, carried out and otherwise observed; and that I am authorized to execute this
Certificate.

IN WITNESS WHEREOF, I have hereunto set my hand this 26™ day of
October, 2022.
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9.2

APRIL BLACK, Secretary and Executive Director
of the Authority

Commissioner Rumbaugh motioned to approve the resolution. Commissioner
Young seconded the motion.

AYES: 4
NAYS: None
Abstain: None
Absent: 1

Motion Approved: October 26, 2022

Shennetta Smith, Chair

HOUSING AUTHORITY OF THE CITY OF TACOMA
RESOLUTION 2022-10-26 (2)
(HOUSING HILLTOP BOND FINANCING)

A RESOLUTION of the Board of Commissioners of the Housing
Authority of the City of Tacoma providing for the issuance of two series
of revenue bonds of the Authority in the aggregate the principal amount of
not to exceed $72,000,000, the proceeds of which will be used to make a
loan to Housing Hilltop LLLP, a Washington limited liability limited
partnership of which the Authority is the sole general partner, to provide
part of the funds with which to finance the construction and equipping of
an approximately 231-unit multifamily housing facility to be known as the
Housing Hilltop, to provide housing for low income persons in the City of
Tacoma, Washington; determining the forms and terms of the bonds;
authorizing the execution and delivery of a loan agreement providing for
the repayment of the loan, a regulatory agreement governing the use of the
project, and other bond and loan documents; providing for the sale and
delivery of the bonds to JPMorgan Chase Bank, N.A.; authorizing and
directing appropriate officers of the Authority to execute such other
documents as are useful or necessary to the purposes of this resolution;
and determining related matters.

BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE
HOUSING AUTHORITY OF THE CITY OF TACOMA as follows:

Section 15.  Recitals and Findings. The Board of Commissioners (the
“Board”) of the Housing Authority of the City of Tacoma (the “Authority”) finds
and determines:

(a) Statutory Authorization. The Authority is authorized by the Housing
Authorities Law (chapter 35.82 RCW) to, among other things: (i) “prepare, carry
out, acquire, lease and operate housing projects; to provide for the construction,
reconstruction, improvement, alteration or repair of any housing project or any part
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thereof” (RCW 35.82.070(2)); (ii) “lease or rent any dwellings ... buildings,
structures or facilities embraced in any housing project” (RCW 35.82.070(5));
(iii) issue bonds, notes or other obligations for any of its corporate purpose (RCW
35.82.020(11) and RCW 35.82.130); (iv) “make . . . loans for the acquisition,
construction, reconstruction, rehabilitation, improvement, leasing or refinancing of
land, buildings, or developments for housing for persons of low income” (RCW
35.82.070(19)); (v) “make and execute contracts and other instruments, including
but not limited to partnership agreements” (RCW 35.82.070(1)); and (vi) “delegate
to one or more of its agents or employees such powers or duties as [the Authority]
may deem proper” (RCW 35.82.040). The phrase “housing project” is defined by
RCW 35.82.020 to include, among other things, “any work or undertaking . . . to
provide decent, safe and sanitary urban or rural dwellings, apartments, mobile home
parks or other living accommodations for persons of low income.” Under the
Uniform Electronic Transactions Act (chapter 1.80 RCW), each governmental
agency of the State of Washington “shall determine whether, and the extent to
which, a governmental agency will send and accept electronic records and electronic
signatures to and from other persons and otherwise create, generate, communicate,
store, process, use and rely upon electronic records and electronic signatures” (RCW
1.80.170).

(b) The Borrower. Pursuant to the authority provided by the Housing
Authorities Law, and Resolution No. 2018-11-14(1) of the Authority adopted
November 14, 2018, the Authority caused Housing Hilltop LLLP
(the “Borrower”) to be formed by filing a certificate of limited partnership with
the Secretary of State of the State of Washington on November 16, 2018, and
executing a Limited Partnership Agreement for Housing Hilltop LLLP dated as of
November 15, 2018, with Tacoma Housing Development Group, a Washington
nonprofit corporation, for purposes including acquiring (by ownership or long-
term lease), developing, constructing, equipping, operating, managing and
maintaining one or more rental housing projects in Tacoma, Washington.

©) Issuance of Bonds Necessary and Advisable and in the Best
Interests of the Authority. The Borrower (i) has applied to the Authority for
financial assistance in the principal amount of up to $72,000,000 for the purpose
of providing part of the funds with which to finance the construction and
equipping an approximately 231-unit affordable housing project to be known as
Housing Hilltop (the “Project”) to be located in the City of Tacoma, Washington
to provide housing for low-income persons within the Authority’s area of
operation, and (ii) requested that the Authority issue and revenue bonds of the
Authority in two series in the aggregate principal amount of not to exceed
$72,000,000, for the purpose of assisting the Borrower in financing the Project. It
is necessary and advisable, important for the feasibility of the Project, and in the
best interest of the Authority to issue bonds in an aggregate principal amount of
not to exceed $72,000,000, the proceeds of which will be used to make a loan to
the Borrower for the purposes described herein.
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. Definitions. As used in this resolution, the following terms have the
following meanings:

“Assignment of Construction and Design Agreements” means the
Assignment of Construction and Design Agreements to be executed by the
Borrower, relating to assignment to the Bank of certain of the Borrower’s rights
under certain agreements relating to the design and construction of the Project,
including any supplements or amendments thereto made in conformity therewith.

“Assignment of Developer Fees” means the Collateral Assignment and
Pledge of Developer Fees and Security Agreement to be executed by the
Authority, and acknowledged by the Borrower, for the benefit of the Bank,
relating to assignment to the Bank of certain of the Authority’s rights to receipt
payments under the Development Agreement to be entered into by the Authority
and the Borrower pertaining to development of the Project, including any
supplements or amendments thereto made in conformity therewith.

“Assignment of Loan Documents” means the Assignment of Loan
Documents (Collateral Assignment in Part and Absolute Assignment in Part) to
be executed by the Authority and acknowledged by the Borrower, relating to
assighment to the Bank of the Authority’s rights under certain of the Loan
Documents, including any supplements or amendments thereto made in
conformity therewith.

“Assignment of Management Agreement” means the Assignment of
Management Agreement and Consent and Subordination of Manager to be
executed by the Borrower and FPI Management, Inc., in its capacity as the
property manager for the Project, relating to assignment to the Bank of certain of
Borrower’s interests in the management agreement with respect to the Project,
including any supplements or amendments thereto made in conformity therewith.

“Assignment of Tax Credits and Partnership Interests” means the
Collateral Assignment of Rights to Tax Credits and Partnership Interests to be
executed by the Borrower and the Authority (in its capacity as general partner of
the Borrower), relating to assignment to the Bank of certain rights of the
Authority and the Borrower under the Borrower’s governing documents,
including any supplements or amendments thereto made in conformity therewith.

“Authority” means the Housing Authority of City of Tacoma, a public
body corporate and politic duly organized and existing under and by virtue of the
laws of the State of Washington.

“Authorized Officers” means the Authority’s Executive Director, the
Authority’s Deputy Executive Director, and their respective designees.

“Bank” means JPMorgan Chase Bank, N.A., as Registered Owner of the
Bonds, and any subsequent Registered Owner thereof.
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“Bank Loan Agreement” means the Construction and Permanent Loan
Agreement between the Authority and the Borrower, and assigned by the
Authority to the Bank, setting forth certain covenants and conditions relating to
the Loan, including any supplements or amendments thereto made in conformity
therewith.

“Board” means the Board of Commissioners of the Authority.

“Bonds” means, together, the Series 2022A Bond and the Series 2022B
Bond.

“Bond Fund” means the Authority’s Revenue Bond Fund, 2022 (Housing
Hilltop).

“Bond Loan Agreement” means the Loan Agreement between the
Authority and the Borrower providing for, evidencing and securing the obligation
of the Borrower to repay the Loan, including any supplements or amendments
thereto made in conformity therewith.

“Bond Registrar” means the Executive Director of the Authority.

“Borrower” means Housing Hilltop LLLP, a Washington limited liability
limited partnership of which the Authority is the sole general partner.

“Borrower Administrative Questionnaire” means the Borrower
Administrative Questionnaire establishing the Bank’s procedures for reviewing
the Borrower’s instructions for disbursement of Draw proceeds, prepayments,
selection of interest rate options, and other matters, including any supplements or
amendment thereto made in conformity therewith.

“City” means the City of Tacoma, Washington.

“Code” means the Internal Revenue Code of 1986, as amended, and
applicable rules and regulations promulgated thereunder.

“Deed of Trust” means the Leasehold Deed of Trust, Security Agreement,
Assignment of Leases and Rents and Fixture Filing under which the Borrower
will be the grantor and the Bank will be the beneficiary, encumbering the
Borrower’s leasehold interest in the real property and improvements and personal
property constituting the Project, including any supplements or amendments
thereto made in conformity therewith.

“Draws” means incremental draws on the Bonds.

“Environmental Indemnity Agreement” means the Environmental
Indemnity Agreement to be executed by the Borrower and the Authority in favor
of the Bank relating to environmental claims with respect to the Project, including
any supplements or amendments thereto made in conformity therewith.
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“General Revenues” means the rent, fees and other revenues of the
Authority from any source, except those revenues which are now or in the future
prohibited from being used for the purpose of paying the Authority’s obligations
under the Guaranty or the Environmental Indemnity Agreement under the
provisions of any law, regulation, contract or covenant, resolution or deed of trust
(including restrictions relating to funds available to the Authority under the U.S.
Housing Act of 1937).

“Guaranty” means, together, the Completion Guaranty executed by the
Authority guaranteeing certain of the Borrower’s obligations with respect to
construction of the Project, and the Payment Guaranty executed by the Authority
guaranteeing certain of the Borrower’s obligations with respect to the Loan,
including any supplements or amendments thereto made in conformity therewith.

“Lessor’s Estoppel Certificate” means the Lessor’s Estoppel Certificate,
Consent and Agreement to be executed by the Borrower, the Authority and the
Bank, relating to the lease of the Project to the Borrower by the Authority,
including any supplements or amendments thereto made in conformity therewith.

“Loan” means the loan from the Authority to the Borrower of the proceeds
of Draws on the Bonds.

“Loan Documents” means, collectively, the Bond Loan Agreement, the
Bank Loan Agreement, the Deed of Trust, the Environmental Indemnity
Agreement, the Lessor’s Estoppel Certificate, the Notes, the Assignment of
Construction and Design Agreements, Assignment of Developer Fees, the
Assignment of Loan Documents, the Assignment of Management Agreement, the
Assignment of Tax Credits and Partnership Interests, the Borrower Administrative
Questionnaire, the Replacement Reserve Agreement, the Rate Lock Documents,
any related UCC Financing Statements and any other documents relating to the
Loan executed by the Borrower.

“Notes” means, together, the promissory notes evidencing the Loan.

“Project” means, depending upon the context, (1) the construction and
equipping of a multifamily rental housing project consisting of 231 dwelling units
and Functionally Related and Subordinate facilities, located in the vicinity of 1011
and 1111 South L Street, Tacoma, Washington, or (2)the Housing Hilltop
multifamily rental housing project so constructed and equipped.

“Proposal Letter” means the Summary of Indicative Terms and Conditions
dated August 4, 2022, prepared by the Bank setting forth certain of the terms
under which the Bank may purchase the Bonds, as it may be amended and
supplemented, and any commitment letter issued pursuant or supplemental
thereto.

“Rate Lock Documents” means, together, the Rate Lock Confirmation and
Agreement executed by the Borrower for the benefit of the Bank, and the Rate
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Lock Guaranty executed by the Authority for the benefit of the Bank guaranteeing
certain of the Borrower’s obligations with respect to the Rate Lock Confirmation
and Agreement, including any supplements or amendments thereto made in
conformity therewith

“Registered Owner” means the registered owner of the Bonds, registered
as such on the registration books maintained by the Bond Registrar.

“Regulatory Agreement” means the Regulatory Agreement to be executed
by the Borrower and the Authority, governing the use of the Project, including
any supplements or amendments thereto made in conformity therewith.

“Replacement Reserve Agreement” means the Replacement Reserve and
Security Agreement to be executed by the Borrower and the Bank, relating to the
creation and funding of a replacement reserve account for the Project, including
any supplements or amendments thereto made in conformity therewith.

“Series 2022A Bond” means the Revenue Bond, Series 2022A (Housing
Hilltop) (Tax-Exempt), of the Authority, issued pursuant to, under the authority of
and for the purposes provided in this resolution.

“Series 2022B Bond” means the Revenue Bond, Series 2022B (Housing
Hilltop) (Taxable), of the Authority, issued pursuant to, under the authority of and
for the purposes provided in this resolution.

“Tax Certificate and Agreement” means the Tax Certificate and
Agreement to be executed by the Borrower and the Authority in connection with
the Series 2022A Bond, including any supplements or amendments thereto made
in conformity therewith.

All other capitalized terms used but not defined herein shall have the
meanings assigned to them in the Bond Loan Agreement.

. Authorization of Bonds and Application of Proceeds. The Authority shall
issue and sell the Bonds in a combined principal amount not to exceed
$72,000,000 for the purpose of making a loan to the Borrower to provide
financing for a portion of the costs of the Project and, and the option of the
Borrower, costs of issuing the Bonds. All proceeds from Draws on the Bonds
shall be lent to the Borrower for those purposes.

. Description_of Bonds. The Series 2022A Bond shall be called the
Housing Authority of the City of Tacoma Revenue Bond, Series 2022A (Housing
Hilltop) (Tax-Exempt); shall be in a principal amount not to exceed $62,000,000;
shall be dated its date of delivery; and shall be numbered R-1. The Series 2022B
Bond shall be called the Housing Authority of the City of Tacoma Revenue Bond,
Series 2022B (Housing Hilltop) (Taxable); shall be in a principal amount not to
exceed $10,000,000; shall be dated its date of delivery; and shall be numbered R-
1. At the applicable maturity, the remaining outstanding principal balance and
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accrued interest on each Bond shall be due and payable in full. The Authorized
Officers, and each of them acting alone, are authorized to determine and approve
the final terms of the Bonds. The Bonds shall bear interest payable on such dates
and at such rates (which may include variable rates based on secured overnight
financing rates and/or the prime rate and/or a fixed rate or rates), shall mature at
such times and in such amounts, shall have such prepayment and/or redemption
provisions and shall have such other provisions consistent with the purposes of
this resolution as are set forth in the Bonds and the Loan Documents. The
authentication of the Bonds by the Bond Registrar and the execution of the Loan
Documents by any Authorized Officer shall be conclusive evidence of approval
by the Authority of the terms set forth therein.

. Draws on the Bonds. The Board authorizes the Authorized Officers, and
each of them acting alone, as authorized signors for the Authority, in its capacity
as general partner of the Borrower, and their respective designees, to make Draws
on the Bonds in such amounts and at such times as they may determine, those
Draws to be made in accordance with the terms and provisions set forth herein, in
the Bonds, and in the Loan Documents. Draws shall be recorded in such form as
the Borrower and the Bank may agree. Draws on the Series 2022A Bond shall be
limited to an aggregate principal amount of $62,000,000, and Draws on the
Taxable Bond shall be limited to an aggregate principal amount of $10,000,000.
In the event that the Authority that it is in the best interest of the Authority or the
Borrower to convert one Bond or both Bonds into fully funded obligation(s), the
Authority is authorized to draw the Draws which have not been drawn to date
(the “Remaining Authorized Amount”) on such Bond(s), and to take any other
action and to execute such other documents as may be required to be taken or
executed by the Authority, on behalf of itself or as general partner of the
Borrower, in connection therewith (including, without limitation, execution of
agreements relating to the deposit and investment of such Remaining Authorized
Amount prior to application to pay costs of the Project).

. Bond Register; Registration and Transfer of Bonds. The Bonds shall be
issued only in registered form as to both principal and interest and shall be
recorded on books or records maintained for the Bonds by the Bond Registrar (the
“Bond Registers”). The Executive Director of the Authority shall serve as Bond
Registrar for the Bonds. The Bond Registers shall contain the name and mailing
address of the Registered Owner of each Bond. The Bond Registrar is authorized,
on behalf of the Authority, to authenticate and deliver the Bonds in accordance
with the provisions of the Bonds and this resolution, to serve as the Authority’s
paying agent for the Bonds and to carry out all of the Bond Registrar’s powers
and duties under this resolution.

The Bonds may not be transferred by the Bank without the prior written
consent of the Authority (which consent shall not be unreasonably withheld),
except that the Bank may assign or transfer the Bonds to a successor to the
business and assets of the Bank or to an affiliate of the Bank, in any such case
upon completion and delivery to the Authority of the assignment form and
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certificate of transferee attached to such Bond. The Bond Registrar shall not be
obligated to exchange or transfer any Bond during the five days preceding any
principal or interest payment date, prepayment date or the maturity date.

. Payment of Bonds. Both principal of and interest on the Bonds shall be
payable in lawful money of the United States of America and shall be paid by
check mailed to arrive on or before each payment date, or in immediately
available funds delivered on or before each payment date, to the Registered
Owner at the address appearing on the Bond Register on the date payment is
mailed or delivered. Upon the final payment of principal of and interest on a
Bond, the Registered Owner shall surrender that Bond at the principal office of
the Bond Registrar in Tacoma, Washington, for destruction or cancellation in
accordance with law.

. Bond Fund; Security for the Bonds. The Bond Fund is hereby established
as a special fund of the Authority designated the Housing Authority of the City of
Tacoma Revenue Bond Fund, 2022 (Housing Hilltop). The Bond Fund shall be
drawn upon for the sole purpose of paying the principal of, and interest and
premium, if any, on, the Bonds. The Authority irrevocably obligates and binds
itself to set aside and pay into the Bond Fund from amounts owed or paid by the
Borrower under the Loan Documents, amounts sufficient to pay principal of, and
interest and premium, if any, on, the Bonds when due, all of which amounts are
pledged to the payment of the Bonds. Payment of the Bonds shall be further
secured by the Loan Documents and the Guaranty.

Upon the issuance of the Bonds, the Authority shall cause the Loan
Documents to be executed by the Borrower for the benefit of the Authority and/or
the Bank, as applicable, and the Authority shall assign certain of its rights under
the Loan Documents to which it is a party to the Bank, as security for the
Authority’s payment of the principal of, premium, if any, and interest on the
Bonds. The Authority shall retain its rights under the Regulatory Agreement and
certain rights under the Bond Loan Agreement as described therein. Upon that
assignment, the Bank shall collect, on behalf of the Authority and the Bond Fund,
the principal and interest payments received under the Loan Documents, and shall
apply the same to the payment of the principal of and interest on the Bonds, and
the Authority shall have no obligation to make principal and interest payments on
the Bonds except from those payments collected by the Bank on the Authority’s
behalf.

The Registered Owner shall not charge the Authority, in its capacity as
issuer of the Bonds, and, in such capacity, the Authority shall not be obligated to
pay to the Registered Owner, any fees for or costs of collection and application of
principal and interest payments under the Loan Documents or the Bonds,
including any fees for or costs of collecting such payments or exercising the
power of sale or any other power under the Deed of Trust, nor shall the Authority
be obligated to pay for the application of such payments to the payment of
principal of and interest and premium, if any, on the Bonds. If Bonds are is
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assigned and transferred to a new Registered Owner, the security interest in the
Loan Documents shall be assigned to such new Registered Owner, and such new
Registered Owner shall have the rights to carry out all of the duties of the prior
Registered Owner as set forth in this resolution, including the duty to collect
principal, interest and premium, if any, payments under the Loan Documents and
apply the same to the payment of principal of, and interest and premium, if any,
on the Bonds.

The Authority pledges its General Revenues to the payment of its
obligations under the Guaranty and the Environmental Indemnity Agreement,
subject to release in accordance with the respective terms thereof. The Authority
reserves without limitation the right to issue other obligations, the principal of and
interest on which are to be paid from the General Revenues on a parity of lien
with obligations of the Authority under the Guaranty and the Environmental
Indemnity Agreement. At its option, the Authority may pledge any revenues that
comprise a portion of the General Revenues to the payment of other obligations,
such payments to have priority over the payments to be made under the Guaranty
and the Environmental Indemnity Agreement with respect to that portion of the
General Revenues so pledged.

The Bonds shall not be a debt of the City, the State of Washington or any
political subdivision thereof, and each Bond shall so state on its face. Neither the
City, the State of Washington nor any political subdivision thereof (except the
Authority from the sources described herein) shall be liable for payment of the
Bonds nor in any event shall the principal of and interest on the Bonds be payable
out of any funds or assets other than those pledged to that purpose by the
Authority herein. The Authority has no taxing power.

Neither the Authority (except to the extent of the pledge of its General
Revenues to the payment of its obligations under the Guaranty) nor any of the
Commissioners, officers or employees of the Authority shall be personally liable
for the payment of the Bonds.

. Form and Execution of Bonds. The Bonds shall be in a form consistent
with the provisions of this resolution and state law, shall bear the manual or
facsimile signatures of the Chair of the Board and the Executive Director of the
Authority and shall be impressed with the seal of the Authority or shall bear a
facsimile thereof. A Bond shall not be valid or obligatory for any purpose, or
entitled to the benefits of this resolution, unless the Bond bears a Certificate of
Authentication manually signed by the Bond Registrar stating: “This Bond is the
fully registered Revenue Bond, Series 2022[A/B] (Housing Hilltop) [(Tax-
Exempt)/(Taxable)], of the Authority described in the Bond Resolution.” A minor
deviation in the language of such certificate shall not void a Certificate of
Authentication that otherwise is substantially in the form of the foregoing. The
authorized signing of a Certificate of Authentication shall be conclusive evidence
that the Bond so authenticated has been duly executed, authenticated and
delivered and is entitled to the benefits of this resolution.
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If any officer whose facsimile signature appears on the Bonds ceases to be
an officer of the Authority authorized to sign bonds before the Bond bearing his
or her facsimile signature is authenticated or delivered by the Bond Registrar or
issued by the Authority, the Bond nevertheless may be authenticated, issued and
delivered and, when authenticated, issued and delivered, shall be binding on the
Authority as though that person had continued to be an officer of the Authority
authorized to sign bonds. A Bond also may be signed on behalf of the Authority
by any person who, on the actual date of signing of the Bond, is an officer of the
Authority authorized to sign bonds, although he or she did not hold the required
office on the date of issuance of the Bonds.

. Lost, Stolen or Destroyed Bonds. In case a Bond shall be lost, stolen or
destroyed after delivery to the Registered Owner, the Bond Registrar may execute
and deliver a new Bond of like date and tenor to the Registered Owner upon the
Registered Owner paying the expenses and charges of the Authority and upon
filing with the Bond Registrar evidence satisfactory to the Bond Registrar that
such Bond was actually lost, stolen or destroyed and of the Registered Owner’s
ownership thereof, and upon furnishing to the Authority with indemnity
reasonably satisfactory to the Authority.

. Preservation of Tax Exemption for Interest on the Series 2022A Bond.
Subject to the next succeeding paragraph, the Authority covenants that it will take
all actions necessary to prevent interest on the Series 2022A Bond from being
included in gross income for federal income tax purposes, and it will neither take
any action nor make or permit any use of proceeds of the Series 2022A Bond or
other funds of the Authority treated as proceeds of the Series 2022A Bond at any
time during the term of the Series 2022A Bond that would cause interest on the
Series 2022A Bond to be included in gross income for federal income tax
purposes. The Authority also covenants that, to the extent arbitrage rebate
requirements of Section 148 of the Code are applicable to the Series 2022A Bond,
it will take all actions necessary to comply (or to be treated as having complied)
with those requirements in connection with the Series 2022A Bond, including the
calculation and payment of any penalties that the Authority has elected to pay as
an alternative to calculating rebatable arbitrage, and the payment of any other
penalties if required under Section 148 of the Code to prevent interest on the
Series 2022A Bond from being included in gross income for federal income tax
purposes (but only from amounts received by the Authority from the Borrower as
payments for those purposes).

The Bond Loan Agreement shall require the Borrower to reimburse the
Authority for all costs to the Authority of its compliance with the covenants
contained in this section, and the Authority shall not be required to expend any
funds, other than such amounts to be reimbursed or other money received under
the terms of the Bond Loan Agreement, in so complying.

The Authority and the Borrower intend that the proceeds of the Series
2022A Bond be allocated, or deemed allocated, on a pro rata basis, to the
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residential portion of each building in the Project so that each building and the
land on which it is located will have been financed 50% or more by the proceeds
of the Series 2022A Bond for the purpose of complying with Section 42(h)(4)(B)
of the Code.

. Approval of Sale of Bonds to Bank. It is anticipated that the Bank will
offer to purchase the Bonds under the terms and conditions contained in this
resolution and the Proposal Letter. The Board finds that such offer is in the best
interest of the Authority, and therefore approves the offer to purchase the Bonds
under the terms and conditions in this resolution and the Proposal Letter. The
Bonds will be delivered to the Bank with the approving legal opinion of Foster
Garvey P.C., municipal bond counsel of Seattle, Washington, regarding the
Bonds.

. Authorization of Documents and Execution Thereof. The Board
authorizes the Authorized Officers, and each of them acting alone, to negotiate
and approve the Regulatory Agreement, the Guaranty, the Environmental
Indemnity Agreement, the Tax Certificate and Agreement, and the other Loan
Documents. The Board authorizes and approves the execution and delivery of,
and the performance by the Authority of its obligations contained in the Bonds,
the Guaranty, Environmental Indemnity Agreement, the Tax Certificate and
Agreement, the other the Loan Documents to which it is a party, and this
resolution and the consummation by the Authority of all other transactions
contemplated by this resolution in connection with the issuance of the Bonds. The
Board authorizes and directs the Authorized Officers, and each of them acting
alone, to execute on behalf of the Authority and deliver the Regulatory
Agreement, the Guaranty, the Environmental Indemnity Agreement, the Tax
Certificate and Agreement, and the other Loan Documents to which the Authority
is a party, and such financing statements and other documents, instruments and
agreements as may be necessary or desirable in connection with the issuance of
the Bonds or required by the Bank as a condition to purchasing the Bonds. The
Board further authorizes the Authorized Officers, and each of them acting alone,
to do everything necessary or appropriate for the issuance, execution and delivery
of the Bonds to the purchaser thereof, and to execute and deliver any other
documents that may be useful or necessary to ensure the proper use and
application of the proceeds from the sale of the Bonds.

._Authorization of Borrower Documents and Execution Thereof. The
Board authorizes and directs the Authorized Officers, and each of them acting alone,
to negotiate, execute and deliver, on behalf of the Authority in its capacity as general
partner of the Borrower, the Loan Documents, the Regulatory Agreement, the Tax
Certificate and Agreement, and such other documents, instruments and agreements
as may be necessary or desirable in connection with the issuance of the Bonds, the
Loan to the Borrower, and the other transactions contemplated by this resolution.

. Reimbursement. For purposes of applicable Treasury Regulations, the
Borrower and the Authority are authorized to advance such funds as may be
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necessary for the Project and the financing thereof, which expenditures may be
reimbursed with proceeds of the Bonds. It is intended that this resolution shall
constitute a declaration of official intent to reimburse expenditures for the Project
made before the issue date of issuance of the Series 2022A Bond from proceeds of
the Series 2022A Bond, for the purposes of Treasury Regulations Sections 1.103-
8(a)(5) and 1.150-2.

. Acting Officers Authorized. Any action authorized or directed by this
resolution to be taken by the Executive Director of the Authority, may in his or
her absence be taken by a duly authorized Deputy Executive Director of the
Authority or any other employee of the Authority that has been designated by the
Executive Director or the Board to act in the Executive Director’s absence. Any
action authorized or directed by this resolution to be taken by the Chair of the
Board may, in the absence of such person, be taken by the duly authorized acting
Chair of the Board.

. Supplemental Authorization. The Authorized Officers, and each of them
acting alone, are authorized on behalf of the Authority to: (i) determine that any
document authorized by this resolution is, at the time such document otherwise
would be executed, no longer necessary or desirable and, based on such
determination, cause the Authority not to execute or deliver such document; (ii)
execute and deliver and, if applicable, file (or cause to be delivered and/or filed)
any government forms, applications, affidavits, certificates, letters, documents,
agreements and instruments that such officer determines to be necessary or
advisable to give effect to this resolution and to consummate the transactions
contemplated herein; (iii) cause the Authority to expend such funds as are
necessary to pay for all filing fees, application fees, registration fees and other
costs relating to the actions authorized by this resolution; and (iv) notwithstanding
any other Authority resolution, rule, policy, or procedure, to create, accept,
execute, send, use, and rely upon such tangible medium, manual, facsimile, or
electronic documents, records and signatures under any security procedure or
platform, as in such Authorized Officer’s judgment may be necessary or desirable
to give effect to this resolution and to consummate the transactions contemplated
herein.

. Changes to Titles or Parties. While the titles of and parties to the various
documents described herein may change, no change to such titles or parties shall
affect the authority conferred by this resolution to execute, deliver, file (if
required), enforce and perform the documents in their final form.

. Ratification and Confirmation. Any actions of the Authority or its
officers prior to the date hereof and consistent with the terms of this resolution are
ratified and confirmed.

. Severability. If any provision in this resolution is declared by any court
of competent jurisdiction to be contrary to law, then such provision shall be null
and void and shall be deemed separable from the remaining provision of this
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resolution and shall in no way affect the validity of the other provisions of this
resolution or the Bonds.

. Effective Date. This resolution shall be in full force and effect from and
after its adoption and approval.

ADOPTED by the Board of Commissioners of the Housing Authority of
City of Tacoma at an open public meeting thereof this 26™ day of October, 2022.

Vice Chair Hodge motioned to approve the resolution. Commissioner Rumbaugh
seconded the motion.

Upon roll call, the vote was as follows:

AYES: 4
NAYS: None
Abstain: None
Absent: 1

Motion Approved: October 26, 2022

Shennetta Smith, Chair

9.3 RESOLUTION 2022-10-26 (3)
(Update to Payment Standards)

A RESOLUTION of the Board of Commissioners of the Housing Authority of the
City of Tacoma authorizing the THA Executive Director to increase THA’s
payment standards.

WHEREAS, HUD sets fair market rents annually; and

WHEREAS, the housing authority sets payment standards based on market and
participant data; and

WHEREAS, new payment standards will go into effect January 01, 2023 or sooner
for Special Purpose Vouchers; now, therefore, be it

Resolved by the Board of Commissioners of the Housing Authority of the City
of Tacoma, Washington as follows:

The Board authorizes THA’s Executive Director to set THA’s payment standards

at:

o  105% of the 2023 HUD Fair Market Rents for zero to three bedroom units;

e 100% of the 2023 HUD Fair Market Rents for units four bedrooms and
larger; and

o up to 120% of the 2023 HUD Fair Market Rents for Emergency Housing
Voucher and VASH program participants for all bedroom sizes.
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9.4

Commissioner Young motioned to approve the resolution. Vice Chair Hodge
seconded the motion.

Upon roll call, the vote was as follows:

AYES: 4
NAYS: None
Abstain: None
Absent: 1

Motion Approved: October 26, 2022
: Shennetta Smith, Chair

RESOLUTION 2022-10-26 (4)
(One-Time, Pandemic Late Rent Assistance for THA Households)

WHEREAS, Households served by THA’s federal housing
programs have been significantly impacted by the COVID-19
pandemic; and

WHEREAS, 571 households in THA’s portfolio have accumulated
$1,092,751.94 in late rent and other fees since March 1, 2020; and

WHEREAS, an additional 32 active households that transferred to another
property or moved out of THA’s portfolio with a voucher accumulated
$60,600.47 in debt since March 1, 2020; and

WHEREAS, these past debts bring the total owed to a THA portfolio property by
active THA clients to $1,153,352.41; and

WHEREAS, local late rental assistance funds are no longer receiving
applications; and

WHEREAS, efforts to collect these late rent balances and the potential
turnover they create within THA’s portfolio are estimated to expend
more than 19,000 hours of staff time; now, therefore, be it

Resolved by the Board of Commissioners of the Housing Authority of the City
Of Tacoma, Washington, that:

THA'’s Executive Director is authorized to apply up to $1,165,000 in unrestricted
reserve funds to address late rent and other fee balances in THA’s portfolio.

Commissioner Rumbaugh motioned to approve the resolution. Commissioner
Young seconded the motion.

Upon roll call, the vote was as follows:
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AYES: 3

NAYS: None
Abstain: 1
Absent: 1

Motion Approved: October 26, 2022

Shennetta Smith, Chair

COMMENTS FROM COMMISSIONERS

Commissioner Young thanked staff for all their hard work and great presentations.
Commissioner Rumbaugh added that the detail and thought on the presentation were very
clear. Vice Chair Hodge also thanked the staff; she particularly liked the format of the
presentation, which was compelling and engaging. Lastly, Chair Smith is grateful for
everyone who serve THA and April as THA’s executive director. She also thanked Lacie
Ricei.

There being no further business to conduct the meeting ended at 6:06 pm
APPROVED AS CORRECT

Adopted: November 9, 2022

THA MEETING MINUTES 2022-10-26 Page 28



