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REGULATORY AGREEMENT (WASHINGTON WORKS)
La Venture Apartments Project

7 THIS REGULATORY AGREEMENT (WASHINGTON WORKS) (the “Regulatory
Ag’feemen't”) is entered into as of July 1, 2011, between the WASHINGTON STATE HOUSING
FINANCE.COMMISSION (the “Commission”), a public body corporate and politic and the LA
VENTURE. WORKFDRCE HOUSING LLC, a Washington limited liability company (the
“Owner )

WITNESSETH:

WHEREAS, the Commission is authorized by the Constitution and the laws of the State
of Washington, pamcularly Laws of 1983, Ch. 161, codified at Chapter 43.180 RCW, as
amended (the “Act”) to assnst in the ﬁnancmg of multifamily housing projects in Washington;
and

WHEREAS, pursnant to Laws of 2010, Ch. 6, codified at Chapter 43.180.160(2) the
Comunission is authorized by‘the Washington State Legislature (the “Legislature”) to allocate a
subsidy in the form of a loan (the “Washington Works Loan”) to public agencies and nonprofit
organizations, including those matcrlally participating as a managing member or general partner
of a partnership, limited liability company ‘or equivalent organization, to finance affordable
housing in conjunction with revenue bonds issued by the Commission (the “Washington Works
Program”); and

WHEREAS, projects which are ehglble for a subsidy must meet certain low-income
housing set-aside requirements determined by the glslature and are furthermore subject to rent
restrictions once the initial bond indebtedness is retlred and

WHEREAS, to evidence the Washmgton Works Loan ‘the Owner has executed a Loan
Agreement secured by a Deed of Trust, Security Agref;m_ent and Fixture Filing; and

WHEREAS, pursuant to the Act and in accordance with Code, the Commission will
issue its Multifamily Revenue Bond (La Venture Apartments Project), Series 2011A
(Washington Works) and its Multifamily Revenue Bond (La Venture Apartments Project), Series
20118 (Washington Works) (together, the “Bond™) in the. aggregate principal amount of
$3,940,000 for the purpose of acquiring a mortgage loan originated by U.S. Bank National
Association (the “Lender”™), and evidenced by two promissory notes, to. provide long-term
financing to the Owner for the acquisition and construction of a residential rental project known
as the La Venture Apartments on land described at Exhibit A hereto (the “Real Property”) and
incorporated herein by this reference (such land, as may be reconfigured as heréinafter described,
with all buildings, fixtures, equipment and improvements now or hereafter constmcted or
installed thereon, with respect to the residential housing, is herein referred to as the “Pro_]ect”)
and : :

WHEREAS, the Commission and the Owner intend to restrict the use of the Project in
accordance with requirements of the Washington Works Program as provided herein to, meet the ;
requirements of the Commission in making the Washington Works Loan; "
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NOW, THEREFORE, in consideration of the making of the Washington Works Loan by
/ the Commission and the mutual covenants and undertakings set forth herein, and other good and
" “valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Owner
does ‘hereby impose upon the Project the following covenants, restrictions, charges and
gasements, which shall ran with the land and shall be binding and a burden upon the Project and
all portions’ thereof, and upon any purchaser, grantee, owner or lessee of any portion of the
Project and. any ‘other person or entity having any right, title or interest therein and upon the
respective heirs, executors, administrators, devisees, successors and assigns of any purchaser,
grantee, owner or lessee of any portion of the Project and any other person or entity having any
right, title or interest therein, for the length of time that this Regulatory Agreement shall be in full
force and effect, -

Section 1. Deﬁnmons Unless otherwise expressly provided herein or unless the
context clearly requlrea otherwne capitalized terms not defined herein shall bear the meaning
given them in the Financing Agreement.

“Additionally Quéﬂiﬂed ‘Residents” means and includes individuals and households
earning 50% of median gross income for the area, adjusted for household size, determined in a
manner consistent with detérminations of lower-income households under Section 8 of the
United States Housing Act of 1937, as amended. Occupants of a Unit shall not be considered
Additionally Qualified Residents if all residents in the Unit are students (as defined in Section
152(f)(2) of the Code}, none of whom file a‘joint income tax return unless such residents satisfy
an exception for students set forth. in” Section 42()(3)D) of the Code. The method of
determining low or moderate income in effect on the date of issue will be determinative for the
Bond, even if such method is subsequently changed. -~

“Available Unit” means a residential unit that is actually occupied and a residential unit
that is unoccupied and has been leased at least once after becoming available for occupancy.

“Bond Counsel” means Pacifica Law Group LLP or any attorney or firm of attorneys
designated by the Commission and having a nationally. recognized standing in the field of public
finance law whose opinions are generally accepted by purch'aser's of' tax—exempt obligations.

“Bondowner” means U.S. Bank National Asscc;atmn and its successors and assigns as
registered owner of the Bond. :

“Bond” means the Commission’s Multifamily Revenue Bond (La Venture Apartments
Project), Series 2011A (Washington Works) and Multifamily Revenue Bond (La Venture
Apartments Project), Series 2011B (Washington Works).

“Closing Date™ means July 29, 2011.

“Code”” means the Internal Revenue Code of 1986, as amended.

“Deed of Trust” means the Deed of Trust, Security Agreement and Fixture Filing dated

July 29, 2011 and delivered by the Owner as grantor to a trustee for the benefit of ‘the _
Commission, securing the repayment of the Washington Works Loan with respect to the Pro;ect" I
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and the obligations of the Owner to the Commission, together with all riders, as it may be
ay__ne‘nded, modified, supplemented or restated from time to time.

L “Fmancmg Agreement” means the Financing Agreement among the Commission, the
Gwner the Lender and U.S. Bank National Association dated of even date herewith with respect
to the issuance of the Bond.

N ‘.fFirstL__bco'upied” means the date of first occupancy of a Unit by a resident (irrespective
of whether such resident is a Project Qualified or Qualified Resident).

“Functionally Related and Subordinate” shall mean and include facilities (other than
Units) for use by residents:-for example, laundry facilities, parking aseas, swimming pools and
other recreational facilities; provided that such facilities are of a character and size
commensurate with’ the character and size of the Project.

“Initial Regulatory Perlocl” and “Total Regulatory Period” mean the respective periods
described in Section 5 hereof '

“Loan” means the Ioan ewdeneed by the Promissory Note, and secured by a
Construction Deed of Trust, Asmgnment of Rents and Leases, Security and Fixture Filing, dated
July 29, 2011, granted by the Bomrower as grantor to the Lender as beneficiary, to provide
financing for the Project to be acquired by the Owner, which Loan will be acquired by the
Commission with the proceeds of the Bond

“Owner” means La Venture Workforcc Housmg LLC, a Washington limited liability
company, and ils SUCCessors or assigns. - .

“Project” means the residential rental pl‘OJBCI known as La Venture Apartments, and all
buildings, structures, fixtures and other improvements now or hereafter constructed or located
upon the real property described in Exhibit A attached hereto

“Project Qualified Residents” means and 1nc1ucles mdw1dualq and households earning
00% or less of median gross income for the area, adjusted for household size, determined in a
manner consistent with determinations of lower-income households: under Section 8 of the
United States Housing Act of 1937, as amended. Occupants of a Unit shall not be considered
Project Qualified Residents if all residents in the Unit are students’ (as defined in Section
152(£)(2) of the Code), none of whom file a joint income tax return unless such residents satisfy
an exception for students set forth in Section 42(1)(3)(D) of the Code..” The method of
determining low or moderate income in effect on the date of issue will be detenmnatlve for the
Bond, even if such method is subsequently changed. :

“Promissory Note” means the promissory notes payable to the Lender in- the aggregale
principal amount of $3,940,000, executed by the Owner to evidence the 0wner s ﬁnancml
obligation to repay the Loan. £

“Qualified Residents” means and includes individuals and households eaming 80% Dr
less of median gross income for the area, adjusted for household size, determined in a manner

consistent with determinations of lower-income households under Section 8 of the United States -~
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.~ Housing Act of 1937, as amended. Occupants of a Unit shall not be considered Qualified
- Residents if all residents in the Unit are students (as defined in Section 152(f)(2) of the Code),
“~hone of whom file a joint income tax return unless such residents satisfy an exception for
students- set forth in Section 42(i)(3)(D) of the Code. The method of determining low or
moderate income in effect on the date of issue will be determinative for the Bond, even if such
method is subsequently changed.

i :‘-*Qual'?iﬁéd"Units” means Units that are occupied by or, after initial occupancy by a
Project Qualified or Qualified Resident, set aside for Project Qualified or Qualified Residents.

“Regulatory. Agreement” or “Agreement” means this Regulatory Agreement, as this
Regulatory Agreement may be amended or supplemented from time to time in accordance with
its terms. .

“Transfer” means' any transaction that results in a change in the ownership entity whether
the title to the pmpeny 1s transferred by a recordable deed or the interests in the ownership entity
are transferred. :

“Transferee” means "th'é.entity to w‘.hom the Project is sold or transferred.

“Treasury Regulations” meam the ﬁnal or temporary regulations of the Department of
the Treasury under the Code. - -

“Units” means the accomod-ations for residents containing separate and complete
facilities for living, sleeping, eating, cooking (equipped with a cooking range, refrigerator and
sink) and sanitation comprising the Project that are available for occupancy.

Section 2. [Reserved].
Section 3. Requirements of the Commission. To meet the requirements of the

Commission in making the Washington Works Loan; the Owner hereby represents, covenants
and agrees as follows: :

(a) Reporting. To submit to the Commission, pursuant to Section 6 hereof,
the required documentation with respect to each Project Qualified or Qualified Resident residing
in the Project provided, that so long as the Regulatory Agreement between the Commission and
the Owner (the “Bond Regulatory Agreement™) is in full force and effect, the Commission shall
waive the reporting requirements contained in Section 6 hereof with respeet to Units covered by
the terms of such Bond Regulatory Agreement and the Owner shall report 1o the Commission
pursuant to the terms of the Bond Regulatory Agreement with respect to such Units.

(b) Records. To maintain on file, for at least three vears “aft'ér ﬁie éxpitation
of the Total Regulatory Period, copies of the original documentation required in- Sectmn 6 hereof
with respect to each Project Qualified or Qualified Resident. : :

(c) Inspection of Project and Records. Subject to reasonable ‘notice; "to _
permit any duly authorized representative of the Commission to inspect during regular busmcss .
hours the Project and the books and records of the Owner pertaining to the incomes of the Pro_;ect .

GHFLPRep Agmt (WA Works)-La Ventura 2011-WSHFC.doc ‘4' 072611
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Qualified or Qualified Residents who are residing or have resided in the Project and the Project
¢ rent roll.

- (d) Increases in Income. Project Qualified and Qualified Residents shall
contmue to be so qualified, notwithstanding any increase in income, until the annual
determination of the resident’s income reflects that the resident’s income exceeds 140% of the
applicablé median gross income. Once it is determined that a Project Qualified or Qualified
Resident's income ‘exceeds 140% of the applicable median gross income, then the next Unit of
comparable or smaller size must be rented to a Project Qualified or Qualified Resident, as
applicable (and .the Unit accupied by the resident whose income has exceeded 140% of the
applicable median gross income will continue to be treated as reserved as required by Section 4
hereof until the next Unit 1§ rented to such Project Qualified or Qualified Resident).

Section 4. .~ Incoma and Rent Restrictions. In order to satisfy the requirements of the
‘Washington Works Prc'agr'am the Dwner hereby represents, covenants and agrees as follows:

(a) Income Resmcuon — Initial Regulatory Period. Commencing on the
Occupancy Date and contmumg at a]l tlmes during the Regulatory Period, to maintain at least:

g 20% of the Available Umts n the PrOJect rounded up to the next Unit, for occupancy by
Additionally Qualified Resadents and .

31% of the Available Umts n the PrOJect rounded up to the next Unit, for occupancy by
Qualified Residents; or

7] 40% of the Available Units in the Project; rounded up to the next Unit, for occupancy by
Project Qualified Residents; and ;

11% of the Available Units in the PrOJect rounded up to the next Unit, for occupancy by
Qualified Residents.

(b) Income Restriction — After Ini.'tinl 'Ré'gul.:amry Period. Unless otherwise
agreed to by the Commission, following the Initial Regulatory Period. and continuing until the
expiration of the Total Regulatory Period, to maintain at least ' :

Q 20% of the Available Units in the Project, rounded up to the next Umt for occupancy by
Additionally Qualified Residents; and . .

80% of the Available Units in the Project, rounded up to the next Unlt for occupancy by
Qualified Residents; or A

40% of the Available Units in the Project, rounded up to the next Un1t for ou:upancy by
Project Qualified Residents; and

60% of the Available Units in the Project, rounded up to the next Unit, for occupancy by h
Qualified Residents, o

GAFLP\Reg Agmt {WA Works)-La Venture 201 1-WSHFC.doc -5- WMAWIWHWﬂWIm ‘Mlm Wlmlmlw m ‘m
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_ After the Imitial Regulatory Period, Units set-aside for rental to Project Qualified or
Quahﬁed Residents which were not previously occupied by a Project Qualified or Qualified
- “'Resident, respectively, during the Initial Regulatory Period shall be rented to a Project Qualified
or Qualified Resident, as appropriate, upon a vacancy and re-rental following the expiration of
the Initial Regulatory Period or as otherwise agreed to by the Commission.

- {c) Rent Determination — After Initial Regulatory Period. TFollowing the
Imt1al Regulatory Period and continuing until the expiration of the Total Regulatory Period, to
charge rents for Units in the Project which are sufficient to pay (i) reasonable operation and
maintenance expenses, (ii) debt service and minimum coverage on any pre-existing secondary
debt for past reasonable capital repairs or new debt needed for new repairs, (iii) repayment of
secondary debt incurred ‘at- the time of initial Bond Closing Date where the payments were
deferred until after the Bond was fully retired and which need to be repaid to meet the low-
income housing tax credit partnershlp or basis requirements, (iv) asset management fees, and (v)
reasonable deposits into'a reserve account with the intent of providing affordable housing io
Project Qualified or Q_ua_hﬁed Residents for the remaining Total Regulatory Period, as agreed
upon with the Commission (the “Rent Determination”). The Commission’s Rent Determination
shall be final. The Rent Determination shall be reviewed by the Commission every three years or
more frequently, if requested by ‘the-Owner. The Owner and Commission may agrec to
automatic adjustments to the Rent D__ete_rmmatlon based on a reasonable price index selected at
the time of the initial Rent Determination. .~

The Owner and the Commission shall make the initial Rent Determination within six
months after the expiration of the Initial Regulatory Period; provided that if such Rent
Determination is not made within six months because of the failure of the Owner to provide the
information necessary for the Commission to make a Rent Determination in a timely manner, the
Total Regulatory Period shall be extended by the period of time after the Initial Regulatory
Period during which no Rent Determination is_in -place; provided that a failure to reach an
agreement on an initial Rent Determination in good faith within twelve months of the expiration
of the Initial Regulatory Period shall constitute an Event of Default.

Section 3. Regulatory Periods,

(a) Initial Regulatory Period. The “Initial Regulatory Period”, during
which the requirements of Section 4(a) shall apply. shall commence on the Closing Date and
shall continue until the earliest date (i) which is the first date on which-the Bond or any bond
issued to refund the Bond is no longer Outstanding or (ii) on which any part_ of the Bond or any
bond issued to refund the Bond is prepaid with other amortizing debt; or (m) whtch is forty (40)
years after the Closing Date.

(b) Total Regulatory Period. Except as otherwise pro’irided 1n Section 4(c)
(with respect to an extension of the Total Regulatory Period) and Section 14 (with respect to an
carlier termination) of this Regulatory Agreement, this Regulatory Agreement shall eontinue"in
full force and effect until 75 years after the Closing Date (such period of time bemg refen‘ed 10
herein as the “Total Regulatory Period”). : o

The Commission and the Owner expressly agree and understand that, oxéopt":a.s""_
otherwise provided in Section 14 of this Regulatory Agreement, the provisions hereof are P
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intended to survive the retirement of the Bond and the discharge of the Financing Agreement and
¢ the Note.

-~ Seetion 6. Reporting Requirements.

: . .{a) Submission of Reports. Except as otherwise provided in Section 3(c),
the Ownet shall submit copies of the documentation required in this Section 6 to the Commission
(i) upon Imtlal_occu_pancy of a Qualified Unit for all Project Qualified or Qualified Residents at
the times specified inSection 6(b); (ii) upon each subsequent occupancy of a Qualified Unit, for
Project Qualified or Qualified Residents at the times specified in Section 6(b)(ii); and (i1i) as
often as is required by the Commission.

(b) Fonm The Owner agrees to prepare and submit the forms and
notifications described herein-(all of which forms are available from the Commission and which
may be amended by the Commission from time to time, including to electronic form):

E"J (i) .- o to the Commission, on or before the date that is eight

months after the Bond Closing. (A) a Bond Certificate of Continuing Project Compliance and
_(B) for each Project Qualified and Quahﬁed Resident residing in the Project:
(1) - an Eljgibility Certification,

(i) a Rental Eligibility Application with Rider, and
(3)  income verification forms.

(i) to the Commission on or before the 7th day of each

January, commencing on January 7, 2012, with respect to the twelve-month period ending

December 31 (or such shorter period for the initial report),-(i) a Bond Certificate of Continuing

Project Compliance, setting forth for such period the information required to be provided in such

certification; and (ii) for each Project Qualified and Quallfled Resident that has commenced
occupancy of a Unit or has completed annual recertification during the prior calendar year:

(1) an Eligibility Certification,

(2) a Rental Eli gib.i‘.'lity Apﬂic‘aﬁon with Rider, and

(3) income verification forms.” o
Section 7. Project Access.
(a) No Discrimination. The Owner shall not discriminate in ihé_:prbv.i-sibr_l of

housing on the basis of race, creed, color, sex, national origin, religion, familial- statu'é r'n'aﬁtal
status, age, disability or source of income, including the receipt of public assistance or housmg
assistance; provided, that the Owner may take such actions as may be necessary 10 quahfy for or -
to maintain its qualification for the exemption that relates to housing for older persons under the
Fair Housing Amendments Act of 1988 and 24 CFR Part 100, Subpart E.
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~ The Owner shall comply with all applicable federal, state and local laws, rules and
regulauons now provided or which may be hereafter provided, including but not limited to
- (i) federal housing policy governing nondiscrimination and accessibility, as determined under the

.. Americans- with Disabilities Act, the Fair Housing Amendments Act of 1988, Architectural

Barriers Act of 1968; Housing and Community Development Act of 1974; Civil Rights Act of
1964; Civil Rights Act of 1968; Age Discrimination Act of 1975; (ii) to the extent applicable, the
Housing and Urban Development Act of 1968; the Uniform Relocation and Real Property
Acquisition: Act of 1970; and the Stewart B. McKinney Homeless Assistance Act; and (iii) the
State Environmental- Policy Act; State Workers Compensation Industrial Insurance Act;
Washington Fair Hotising Laws; and the Washington State Landlord/Tenant Act.

Any failure by the-Commission to monitor compliance with the requirements of this
Section 7 shall not constitute a waiver of the Owner’s obligation to comply with such provisions.

(b) Selection’ of Residents. When selecting residents for occupancy in
Qualified Units, the Owner shall'not apply selection criteria to a potential resident that is more
burdensome than selection criteria dpplied to any other resident or potential resident; and the
Owner shall take into consideration the rental history of such potential resident as evidence of the
ability to pay the applicable rent, so'long as: (i) the rental history is of a term of at least one year;
and (ii) the history shows that the resident has paid at least the same percentage of his/her income
for rent during that period as he/she will be required to pay for the rent of the Qualified Unit for
which they are applying. The Owner shall at least annually throughout the Total Regulatory
Period notify the local public housing authority and at least two community agencies in the area
of the availability of Qualified Units.

(c) Disabled Access. The Owner covenants and agrees that the number of
Units in the Project that are or will be constructed to be-“handicapped-accessible,” as such term
is set forth in state building standards and building codes for serving disabled residents, will be
consistent with the applicable building code requlrements for the PI'O_]eCt

Section 8. Covenants to Run with the Lan_d,. The OWner hereby declares its express
intent that, during the term of this Agreement, the covenianis, restrictions, charges and easements
set forth herein, all of which touch and concern the land, shall be deemed covenants running with
the land and shall, except as provided in Section 14 of this Regulatory Agreement, pass to and be
binding upon the Owner’s successors in title, including any purchaser, grantee or lessee of any
portion of the Project and any other person or entity having any right, title or interest therein.
Except as provided in Section 14 of this Regulatory Agreement, each and every contract, deed or
other instrument hereafter executed encumbering or conveying the Project or.any portion thereof
or interest therein {other than a rental agreement or lease for a Unit) shall either (a) contain an
express provision making such conveyance or encumbrance subject to the covenants, restrictions,
charges and easements contained herein, or (b) be expressly subordinate in a separate agreement
to the covenants, restrictions, charges, and easements contained herein; provided, -however, that
any such contract, deed or other instrument shall conclusively be held to have. been executed
delivered and accepted subject to such covenants, regardless of whether or not stch’ covenants
are set forth or incorporated by reference in such contract, deed or other instrument. a

Section 9. Sale, Transfer or Conveyance of the Project. Except for a fore‘dl_oslife, -
deed in lieu of foreclosure, exercise of power of sale or other similar event, if the Owner sells,” .~

R
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transfers or otherwise disposes of the Project or any portion thereof (other than by leasing or
rentmg for individual resident use as contemplated hereunder) without obtaining the prior written

* ~consent of the Commission, an event of default shall occur under the terms of this Regulatory

Agreement and the remedies provided for such default in Section 11 herein can be exercised.
The Commission’s consent shall not be unreasonably withheld or delayed but may be
conditioned upon:

: | '(ﬁ)- reasonable evidence satisfactory to the Commission that the Owner is
not then in default hereunder beyond any applicable grace period or cure period;

. .(b) - - reasonable evidence satisfactory to the Commission that the Owner has
paid or will pay all fees owing under the Loan Agreement;

(cy .- '.agi"é:énient of the Owner to provide the Transferee with the files,
information and data necessary to comply with the reporting requirements of this Regulatory
Agreement, s

(d) an opmzon of counsel for the Transferce, delivered to the Commussion,
to the effect that the Transferee has assumed in writing and in full all duties and obligations of
the Owner under this Agreement-and the Loan Agreement first accruing from and after the date
of the transfer and that this Agreement and the Loan Agreement constitutes legal, valid and
binding obligations of the Transferee -"subj'éct to customary exceptions;

(e) a detenmnatlon by the Comrmsswn with regard to any project of the
Transferee financed by the Commission, that

(i)  the Transferee is not now in arrears on any payments of fees due
and owing to the Commission or in defau]t under a regu]atory agreement, beyond any
applicable grace period or cure period; S

(iiy  the Transferee does not have a documented history of repeated
instances of noncompliance with nonmonetary provisions-of the Regulatory Agreement
which are not cured after notice thereof and within the appllcable cure period or grace
period; and

{iii)  the Transferee does not have ddocilmehted history of repeated
instances of failure to pay fees and expenses due and owing to the Comrmssnon which
are not paid within a reasonable peried after notice thereof, :

) payment to the Commission of the then apphcable adxmmstratlve fee of
the Commission to transfer ownership of the Project on its books and records and ensure
compliance with this Section 9. A i

(g)  any other conditions which may be reasonably irﬁp‘o’éed' by “the

Commission, to assure compliance with federal or state law. Any sale, transfer or-oOther ™
disposition of the Project in violation of this Section 9 shall be ineffective (o relieve the. Owner Of -

the Project of obligations under this Regulatory Agreement.
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: Notwithstanding the foregoing, the Commission’s consent shall not be required (i) for a
7 sale, ‘transfer or change in the investor member (if any) of the Owner, including the addition,

" temoval or withdrawal of an investor member; (ii) for a foreclosure or a deed in lieu of

foreclosure (but shall be required for the subsequent transfer of the Project following foreclosure
ora deed in lieu of foreclosure, if the Bond is not retired as set forth in Section 14 hereof); or (iii)
for the events specifically excluded from Commission consent described in the Bond Compliance
Procedurés Mémual of the Comimission.

Any wntten consent to a sale or transfer obtained from the Commission shall constitute
conclusive eviderce that the sale or transfer is not a violation of these transfer provisions. The
execution, delivery-and/or recordation of any right of first refusal or purchase option by and
between Owner and general partner or managing member of Owner (or the sole member or an
affiliate of the same) shall not constitute a Transfer under this Regulatory Agreement.

Section 10, _Uﬁiforrlﬁ=tv;_Common Plan. The provisions hereof shall apply uniformty
to the entire Project to establish and carry out a common plan for the use, development and
improvement of the Real Property

Section 11. Non—comnhauce ‘Event of Default; Remedies. The Owner shall
exercise reasonable diligence -to comply with the requirements of this Agreement and shall
correct any such noncompliance within sixty (60) days after such noncompliance is first
discovered by the Owner or would have been discovered by the exercise of reasonable diligence,
or within 60 days after the Owner receives notice of such noncompliance from the Commission;
provided, however, that such period for correction may be extended if the Owner is exercising
due diligence to correct the noncompliance. :

If the Owner shall fail to observe of perform any covenant, condition or agreement
contained herein on its paﬂ to be observed or performed and if such noncompiiance is not
corrected as provided for in this Section 11, then such-noncompliance shall be considered an
Event of Default and the Commission shall be entitled, individually or collectively, by law or in
equity to abate, prevent or enjoin any such violation or attempted: violation, to recover monetary
damages caused by such violation or attempted violation, to cause the Washington Works Loan
to be repaid in full pursuant to the terms of the Loan Agreement, to exercise its rights under the
Deed of Trust, or to compel specific performance by the Owner of its obligations under this
Agreement, it being recognized that the beneficiaries of the Owner’s obligations hereunder
cannot be adequately compensated by monetary damages in the event of the Owner’s default.
No delay in enforcing the provisions hereof as to any breach or violation shall. impair, damage or
waive the right of any party entitled to enforce the same or obtain relief agamst or recover for the
continuation or repetition of such breach or violation or any similar breach or vm]atlon thereof at
any later time or times. £

Section 12. Enforcement of Terms. The benefits of this Agreement shall inure to,
and may be enforced by the Commission and its successors and assigns during the term of. thrs
Regulatory Agreement, whether or not the Loan is paid in full and whether or not the Bond i5
outstanding. Notwithstanding the foregoing, the requirements set forth in this: Regulatory ™
Agreement shall cease to apply to the Project if the events specified in Section 14 hereof occur: -
The parties hereto agree they will execute and deliver any and all documents and mstrurnent‘; C
necessary to effectuate the provisions of this Section 12,
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7~ Section 13. Term, Amendment; Termination. Except as otherwise provided in

" ~“Section. 14 hereof, this Regulatory Agreement shall become effective upon its execution and
delivery; and shall remain in full force and effect for the Total Regulatory Period provided herein
and shall terminate in its entirety at the end of the Total Regulatory Period, it being expressly -
agreed and ‘understood that the provisions hereof are intended to survive the retirement of the
Bond and dlscharge of the Financing Agreement and the Promissory Note.

The pr__pvnsmns hereof shall not be amended, revised or terminated (except as provided in
Section 14 of this'Regulatory Agreement) prior to the expiration of the stated term hereof except
by an instrument in writing duly executed by the Commission and the Owner (or its successors in
title} and duly recorded '

Section 14, .~ _.hwo.l.ut_itarv Termination. Notwithstanding anything herein to the
contrary, the requirements of this Regulatory Agreement shall terminate and be of no further
force and effect in the event of involuntary noncompliance with this Agreement caused by fire,
seizure, requisition, foreclosure, €xefcise of power of sale, transfer of title by deed in lieu of
foreclosure, other similar involuntary transfer, change in a federal law or an action of a federal
agency after the Closing Dite which prevents the Commission from enforcing such provisions,
or condemmnation or a similar event, but only if, within a reasonable period, either the Bond is
retired or amounts received as a consequence of such event are used to provide a project which
meets the requirements hereof; proif_:ided; however, that the preceding provisions of this sentence
shall cease to apply and the restrictions contained herein shall be reinstated if, at any time
subsequent to the termination of such provisions as a result of the foreclosure or the delivery of a
deed in lieu of foreclosure or a similar-évent, the-Owner or any related person (within the
meaning of Section 1.103-10(¢) of the Treasury Regulations) obtains an ownership interest in the
Project for federal income tax purposes. ‘The Owner hereby 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. Upon the termination or expiration of this Agreement, the parties hereto
agree to execute, deliver and record the appropriate instruments of release and discharge of the
terms hereof; provided, however, that the execution and delivery of such instruments shall not be
necessary or a prerequisite to the termination or expiration of this-Agreement in accordance with
its terms. Such release is not subject to satisfaction of any outstandmg obligation owed to the
Commission. - :

Section 15. Indemnification. The Owner hereby agrees to pay, indemnify and hold
the Commission or any other party authorized hereunder to enforce the terms-of this Agreement
harmless from any and all costs, expenses and fees, including all reasonable attorneys’ fees
(except those resulting from the gross negligence or willful misconduct of the. mdemmﬁed party),
which may be incurred by the Commission or any such other party in enforcmg or attempting to
enforce this Regulatory Agreement following any event of default on the part-of the Owner
hereunder, whether the same shall be enforced by suit or otherwise; together with all. costs, fees
and expenses which may be incurred in connection with any amendment to this Regulatory
Agreement or otherwise by the Commission at the request of the Owner (including the ™
reasonable fees and expenses of Bond Counsel in connection with any opinion required to be -
rendered hereunder). This agreement to indemnify is a separate agreement, shall survi:vc-"einy Co
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foreclosure action, attempted transfer or the like, is a personal obligation of the Owner and action
/ may be brought thereon independently of any other remedy provided for herein.

o Section 16, No Conflict With Other Documents. The Owner warrants that the
Owner has not executed and will not execute, any other agreement with provisions contradictory
to,.Or in-opposition to, the provisions hereof, and that in any event the requirements of this
Régulatory Agreement are paramount and controlling as to the rights and obligations herein set
forth and"'éupersedé any other requirements in conflict herewith.

Sectlon 17, Severability. The invalidity of any clause, part or provision of this
Regulatory Agreemcnt shall not affect the validity of the remaining portions thereof.

Section 18. Notlces All notices 1o be given pursuant to this Regulatory Agreement
shall be in writing: and shall be, deemed given when mailed by certified or registered mail, return
receipt requested, to the parties hereto at the addresses set forth below, or to such other place as a
party may from time to time designate in writing:

Owner: o __.La Venture Workforce Housing LLC
“ " .+ cfo Catholic Housing Services of Western Washington
< 7100 23" Avenue
7 Seatile, WA 98144-2302
Commission: - ~Washington State Housing Finance Commission

~-"1000 Second Avenue, Suite 2700
-, ‘Seattle, Washington 98104-1046
“Attention; - _Director, Compliance
", Bond #-518; La Venture

Section 19, Govermning Law. This Regulatory Agreement shall be governed by the
laws of the State of Washington.

Section 20. Counterparts. This Agreement . fnhy' bé executed in counterparts and
each such counterpart shall for all purposes be deemed to be an or1gma] and together shall
constitute but one and the same instrument. _ :
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" IN WITNESS WHEREOF, the parties have caused this Regulatory Agreement to be
blgﬂﬂd by their respective, duly authorized representatives, as of the day and year first written

S a_bove

G:\FLP\Reg Agmt (WA Works)-La Venture 2011-WSHFC doc

LA VENTURE WORKFORCE HOUSING LLC,
a Washington limited liability company

By:  La Venture Holdings LLC
Its:  Managing Member

By:  Archdiocesan Housing Authority
d/b/a/ Catholic Housing Services of Western
Washington

Its:  Sole Member and Manager

By: C@@ 3&4 rgggiﬁcd__g_%____/b( 7

John ﬂ!. Hickman, Vice President

' WASHINGTON STATE HOUSING FINANCE
. COMMISSION

et Klm Herman Executlve Director

c
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STATE OF WASHINGTON )

} ss.
“COUNTY OF KING ) ,
# 7 I'certify that I know or have satisfactory evidence that JOHN R. HICKMAN is the
person who appeared before me, and said person acknowledged that he signed this instrument, on
oath- stated that he was authorized to execute the instrument and acknowledged it as the Vice
President of Archdiocesan Housing Authority, the sole member and manager of La Venture
Holdings LLC, the Managing Member of LA VENTURE WORKFORCE HOUSING LLC, to be
the free and voluntary act of such party for the ydes and purposes mentioned in the instrument.

Dated: July 24, 2011.

=€ 18, - 7 . ~7
F o Lo Anlp ) Notary Public =
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~ | My commission expires g/ /201§
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STATE OF WASHINGTON )
)88, -

COUNTY OF KING )

1 certify that I know or have satisfactory -evidence that KIM HERMAN is the person who
appeared before me, and said person acknowledged that he signed this instrument, on oath stated
that he was authorized to execute the instrument.and acknowledged it as the Executive Director
of the WASHINGTON STATE HOUSING FINANCE. COMMISSION, to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

Dated: July 8¢ , 2011. R
“'\'HINIM,"‘,‘I

\} (/] ;
SN S0N8EY T, | Notary Public
AT Rl N 2 Print Name
My commission expires

S
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EXHIBIT A

Legal Description

Thé:laﬁ'd?ljéféfr_ed to herein is situated in the State of Washington, County of Skagit, and
is desc_ri-b'ed as follows:

Parcel “A”'

The South 1, 122, 5 feet of the East 1/2 of the Southeast 1/4 of the Northeast 1/4 of
Section 17, Townshlp 34 North, Range 4 East, W.M., EXCEPT the South 550 fect
thereof, EXCEPT the East 214'feet thereof, AND EXCEPT the North 15.33 feet of the
South 565.33 feet of the West 333 feet of the East 1/2 of the Southeast 1/4 of the
Northeast 1/4 of said Section 17, 'ALSO EXCEPT Tract “A” of Survey recorded August
4, 1997 under Auditor’s F11e No. 9708040071 in Volume 19 of Surveys, page 153,
records of Skagit County, Washmgton

Parcel “B™:

The South 1,122.5 feet of the Easf 15 féel of the West 1/2 of the Southeast 1/4 of the
Northeast 1/4 of Section 17, Township 34 North Rangc 4 East, W.M., EXCEPT the
South 565.33 feet thereof.

Parcel “C™:

A non-exclusive easement for ingress, egress, dramage and utlhtles over and across the
West 30 feet of the following described tract: ' :

The North 285.33 feet of the South 565.33 feet of the West 333 feet.of the East 1/2 of the
Southeast 1/4 of the Northeast 1/4 of Section 17, Township 34 North, Range 4 East,
W.M., TOGETHER WITH the North 285.33 feet of the South 565,33 feet of the East 15
feet of the West 1/2 of the Southeast 1/4 of the Northeast 1/4 of Sectlon 17 Townshlp 34
North, Range 4 East, W.M. . T

Parcel “D”;

A non-exclusive easement for ingress, egress, drainage and utilities over and across the
West 30 feet of the following described tract: - :

The East 98.5 feet of the West 143.5 feet of the North 250 feet of the South 280 feet of .
the East 1/2 of the Southeast 1/4 of the Northeast 1/4 of Section 17, Township 34 North, " §
Range 4 East, W.M., TOGETHER WITH the West 45 feet of the North 250 feet of thc CE e

L —
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: South 280 feet of the East 1/2 of the Southeast 1/4 of the Northeast 1/4 of Section 17,

S T_o\yﬁship 34 North, Range 4 East, W.M., TOGETHER WITH the East 15 feet of the
~ “"North 250 feet of the South 280 feet of the West 1/2 of the Southeast 1/4 of the Northeast
144 of Section 17, Township 34 North, Range 4 East, W.M.

A nonééﬁélué_i-ve éa_s_ement for ingress, egress and utilities over and across the West
354.56 feet of the East 568.56 feet of the North 25 feet of the South 1,147.5 feet of the
East 1/2 of the Southeast 1/4 of the Northeast 1/4 of said Section 17. ‘

Parcel “G™:

A non-exclusive casement for mgress egress and utilities over and across the following
described tract:

Beginning at the Southwest corner of the West 184 feet of the East 214 feet of the North
60 feet of the South 1,182.5 feet of the Southeast 1/4 of the Northeast 1/4 of said Section
17; thence South 87 degrees 55°03” East, 184.03 feet to the Southeast corner of said
West 184 feet of the East 214 feet of __the___North 60 feet of the South 1,182.5 feet; thence
North 1 degree 01°35” East, 60.01 feet along the East line thereof to the Northeast corner
thereof; thence North 87 degrees 55°03” West 90.14 feet along the North line of said
South 1,182.5 feet to a point of curvature; thence along the arc of said curve concave to
the Southeast having a radius of 130.00 feet, through a central angle of 32 degrees
03’12”, an arc distance of 72.73 feet to a point of tangency; thence South 60 degrees
01°45” West, 0.34 feet to the North line of the South 1,162.5 feet of said subdivision;
thence North 87 degrees 55°03” West, 24.24 feet along said North line to the West line
of said East 214 feet to the North 1,182.5 feet of said subd1v151on thence South 1 degree
01°55” West, 40.01 feet along said West line to the pomt of bcgmnlng

Parcel “H”:

A non-exclusive easement for ingress, egress and utilities over and across thc following
described tract: T

Beginning at the Northwest corner of said West 184 feet of the East 214 fect of the South
1,122.5 feet of the Southeast 1/4 of the Northeast 1/4 of said Section17; thence South 87
degrees 55°03" East, 92.79 feet along the North line of said South 1,122.5 feetto a cusp;

thence along the arc of a curve concave to the Sountheast having a radius of 70:00 feet and
an initial tangent bearing of North 87 degrees 55°03” West, through a central angle of 32,

degrees 03°12", an arc distance of 39.16 feet to a point of tangency; thence South 60 :
degrees 01°45” West, 28.62 feet to a point of curvature; thence along the arc of a curve: £
concave to the Northwest having a radius of 130.00 feet, through a central angle of 14~

degrees 54’007, an arc distance of 33.81 feet to the West line of said East 214 feet of the T
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o South 1,122.5 feet to the Southeast 1/4 of the Northeast 1/4 of said Section 17; thence
L __North 1 degree 01’557 East, 39.90 feet along said West line to the point of beginning.

i Parcel “I”

A IIDI] excluswe easement for ingress, egress and utilities over and across the following
described tract; as reserved by document recorded as Auditor’s File No. 9510100091:
Commcncmg at the Southeast corner of the Northeast 1/4 of Section 17, Township 34
North, Range 4 East, W.M.; thence North 01 degree 01°55” East along the East line of
said subdivision a-distance of 843.99 feet; thence North 87 degrees 55°04” West parallel
to the South line of said subdivision to a point on a line parallel with and 214.00 feet
distant, as measured perpendicularly from said East line of said subdivision, said point
being the true point'of beginning; thence North 87 degrees 55°04” West, a distance of
30.01 feet; thence South 01 degrees 01’55 West, a distance of 71.60 feet to the
beginning of a tangent curve of 95.00 foot radius concave Northeasterly; thence
Southeasterly through a central. angle of 46 degrees 49°35” for a distance of 77.64 feet, to
a point on the West line of Lot 2 of Mount Vernon Short Plat 4-87, as filed in Volume 8,
page 8 of Short Plats, under Aud1t0r s.File No. 8712210075, records of Skagit County,
Washington; thence North 01 degree or 55" East along the West line of said Lot 2 and
the Northerly projection thereof,“_a-distai_ice of 140.33 feet to the true point of beginning.

Parcel “KSS:

A non-exclusive easement established by document recorded under Auditor’s File No.
9510100090 for ingress, egress and utilities.over and across the South 30 feet of Lot 2 of
Mount Vernon Short Plat No. MV-4-87, approved December 17, 1987 and recorded
December 21, 1987, as Auditor’s File No. §712210075, in Book 8 of Short Plats, page 8,
records of Skagit County, being a portion of the East 1/2 of the Southeast 1/4 of the
Northeast 1/4 of Section 17, Township 34 North, Range 4 East, W.M.;

TOGETHER WITH a non-exclusive easement for mgress'. egress | and utilities over and
across both the South 15 feet of Lot 1 of said Short Plat, and the North 15 feet of the
South 45 feet of Lot 2 of said Short Plat.
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