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HOUSING COMMISSION AGENDA
Regular Meeting: January 13, 2010
Time: 8:00 a.m.
HACA Board Room, 22941 Atherton Street, Hayward, CA 94541-6633
The public is welcome at all Housing Commission meetings. If you wish to speak on a matter on the Agenda, please obtain a card from
the Housing Commission Secretary and give your name, comments and/or questions. If you wish to speak on a matter not on the
Agenda, please wait until the Chair calls for Public Comments. Please be brief and limit your comments to the specific subject under

discussion. NOTE: Only matters within the Housing Commission’s jurisdiction may be addressed. Time limitations shall be at the
discretion of the Housing Commission Chair.

The Commission Secretary of the Housing Authority of the County of Alameda has, on Thursday, January 7, 2010, duly distributed this
Agenda to the Clerk of the Board of Supervisors for posting in the office of the Alameda County Administration Building and has posted it
on the bulletin board of the Housing Authority of the County of Alameda.

AMERICANS WITH DISABILITIES: In compliance with the Americans with Disabilities Act, if special assistance to participate in this

meeting is needed, please contact the Housing Authority office at (510)727-8511. Notification at least 48 hours prior to the meeting will
enable the Housing Authority to make reasonable arrangements.
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HOUSING COMMISSION MINUTES
Special Meeting: November 10, 2009, 8:00 a.m.
HACA Board Room, 22941 Atherton Street, Hayward, CA 94541

1. CALL TO ORDER / ROLL CALL

A Special meeting of the Housing Commission was called to order by Chairperson
Natarajan at 8:03 a.m.

COMMISSIONERS PRESENT: COMMISSIONERS EXCUSED:
Runa Atai (entered after roll call) Anna May Ruth Atkin

Carol Dutra-Vernaci Roberto Medina Mark Gerry

Maxine Haddock Anu Natarajan

Janet Lockhart Ursula Reed (entered after roll call)

Allan Maris (entered after roll call)  Christine Steiner

STAFF PRESENT:

Christine Gouig, Executive Director Sharon DeCray, HAFS Manager

Ron Dion, Deputy Director for Programs Jim McRoberts, IT Manager

Cathy Leoncio, Finance Director Mary Rizzo-Shuman, HAHM Manager
Tom Makin, Deputy Director for Operations  George Smith, Contracts Manager
Irv Aragon, Network Administrator Melissa Taesali, Executive Assistant

Jennifer Cado, Sr. Administrative Analyst
2. APPROVAL OF THE MINUTES OF THE OCTOBER 14, 2009 MEETING

Recommendation: Approve the minutes of October 14, 2009
Motion/Second: Lockhart/Dutra-Vernaci. Unanimous

3. PUBLIC COMMENTS - On items not on the agenda

Pamela Holmes-Morton submitted a document to the Housing Commission. Ms.
Morton stated that the document outlined her concerns with a recent
recruitment.

4. NEW BUSINESS

| 4-1. | Management Class Annual Comparability Adjustment | ACTION |

Tom Makin presented the staff report.

Mr. Makin reported that a survey of the agencies in the Housing Authority’s
Comparability Pool was conducted to determine the cost of living salary adjustments
that were granted to management employees in the Pool. Mr. Makin presented the
results of the survey and explained that the average adjustment was 1.13%, and that
the amount, rounded down to 1%, is the amount proposed for the HACA management



class annual comparability adjustment. He indicated that the adjustment would be
applied to both the employees’ salaries and salary ranges and that approval was
required from the Commission.

Recommendation: Approve the management class comparability adjustment.
Motion/Second: Maris/Medina. Unanimous

| 4-2. | Addition of an Administrative Analyst Position | ACTION |

Tom Makin presented the staff report.

Mr. Makin reported that staff has been working to bring HACA's existing contracts into
compliance with the new HACA Procurement Policy that was adopted by the
Commission in October 2008. He described some of the procurement activities and
contracts that staff has completed and indicated that there are still several existing
contracts that are not in compliance with the new Procurement Policy. He stated that
this is a concern since HUD closely monitors procurement activities whenever they
conduct audits of housing authorities.

Mr. Makin explained that since HACA does not have full time procurement staff, staff
recommends the addition of an Administrative Analyst position to bring the balance of
the Housing Authority’s contracts and contracting activities into compliance with the
Procurement Policy. He noted that the appointment to this position would be on a
provisional basis, expected to last one year. Mr. Makin also noted that the Personnel
Committee had considered and approved the creation of the Administrative Analyst
position at their meeting held earlier that morning and that final approval from the
Housing Commission is required.

Recommendation: Approve the addition of an Administrative Analyst position.
Motion/Second: Haddock/May. 8 ayes; 1 nay: Cmr. Maris;

1 abstention: Cmr. Reed

Motion passed

| 4-3. | Award Contract for Architect of Record | ACTION |

Tom Makin presented the staff report.

Mr. Makin reported that staff issued a request for qualifications (RFQ) for an architect of
record in July and that 15 responses were received. He explained that staff reviewed
and scored the responses and selected a “short list” of 3 firms. He further explained
that the firms were invited to a formal panel interview and presentation on September
30, 2009 and reported that the panel unanimously selected K2A Architecture +
Interiors (K2A). Mr. Makin stated that K2A's presentation was thorough and that they
used a Styrofoam model of the office building to present design alternatives that
included a cost analysis detailing how the alternatives would save construction costs.
He also stated that K2A had excellent references including the San Mateo County
Housing Authority, the San Francisco Housing Authority, the City of San Francisco, the
San Francisco Superior Court, City College of San Francisco, and Calyon Investments.
Mr. Makin noted that staff reviewed K2A'’s financial statements and the information that



was presented was acceptable. He recommended that the Commission award the
contract for architectural and engineering services to K2A for a two year period with an
option for a third year. Henry Kwong, Principal, and Cheryl Gordon, Interior Design
Director, were present at the meeting to answer questions from the Commission.

Questions and Comments from the Commission:

Cmr. Steiner recounted that prior to the termination of the contract with Edward J. Gee
and Associates (EJGA) plans had been submitted to the City of Hayward. She asked
staff for the outcome. Mr. Makin stated that after the plans were submitted, HACA’s
Contracts Manager met with the city staff to discuss their comments on the plans. Mr.
Makin said that the comments from the city were extensive and that the plans
developed by the new architect will have to address the city’s concerns. Cmr. Steiner
also asked for an updated timeline of the office remodel. Mr. Makin explained that once
the contract is awarded and signed, the new architects will need a couple of weeks to
familiarize themselves with the state of the project and then they will be able to provide
a schedule for the project.

Chairperson Natarajan asked Mr. Kwong to outline his experience with
green/sustainable projects. Mr. Kwong described a project that K2A did for the City
College of San Francisco. He also indicated that some of K2A’s subcontractors are
LEED consultants that have worked on green/sustainable buildings throughout the Bay
Area. Chairperson Natarajan asked if there were any LEED Accredited Professionals
(LEED APs) within the K2A organization. Mr. Kwong indicated that he and Ms. Gordon
both were LEED APs. Ms. Gordon added that two project managers at K2A were also
LEED APs.

Cmr. Maris asked what criteria staff used to judge the firm’s financial statements as
acceptable. Mr. Makin explained that in the response to the RFQ, K2A provided
indication of their ongoing projects. He further explained that the ongoing projects
were reflected in their financial statements. Cmr. Maris asked how long K2A has been
in business. Ms. Gordon stated that in 2010, K2A will celebrate its 20 year anniversary
and indicated that K2A has future projects lined up. Cmr. Maris asked what priority
K2A will give to the HACA project. Ms. Gordon stated that once the contract is awarded
they will begin working on the HACA project immediately. Mr. Kwong added that they
have started working on some design plans already and are excited to start the HACA
office remodel project.

Recommendation: Award contract for Architect of Record to K2A Architecture +
Interiors.
Motion/Second: Reed/Maris. Unanimous

4-4. | Quarterly Budget Status Report for the Quarter Ending | INFORMATION
September 30, 2009

Cathy Leoncio presented the staff report. Report received with no questions or
comments from the Commission.




| 4-5. | Program Activity Reports | INFORMATION |

Jennifer Cado presented the staff report.

Ms. Cado highlighted two items in the report. She reported that the participants in the
2009 NAHRO What Home Means to Me poster contest would be recognized at the next
Housing Commission meeting scheduled for December 9, 2009.

She also reported that staff opened the waitlist for public housing one bedroom units
for the elderly and disabled in Union City. Ms. Cado stated that the waitlist was opened
from November 2, 2009 to November 6, 2009 and that HACA received a little over 500
applications. She also stated that HACA would conduct a lottery among the
applications received to create a waitlist of 300 applicants. Ms. Cado reported that a
number of city libraries and community based organizations served as distribution sites.
Ms. Gouig commented that staff received excellent cooperation from the city libraries.

Questions and Comments from the Commission:

Cmr. May asked Ms. Cado to clarify how the libraries acted as distribution sites. Ms.
Cado explained that the libraries agreed to let HACA place paper applications at the
library so that those who did not have access to the internet could visit their local
library for a paper application.

5. COMMITTEE REPORTS
None.

6. COMMISSIONER REPORTS
None.

Cmr. Maris commented on the personnel matter that was raised by Pamela
Holmes-Morton and asked if staff was looking into the matter. Cmr. Dutra-
Vernaci, who chaired the Personnel Committee meeting earlier that morning,
stated that she talked to Christine Gouig about the issues and that Ms. Gouig
reassured her that the matter is being handled internally. Cmr. Makin thanked
Cmr. Dutra-Vernaci and stated that he wanted to be sure that the matter was
being dealt with.

7. COMMUNICATIONS

Christine Gouig announced that HACA was one of a few select housing authorities
invited by HUD's Secretary Shaun Donovan to participate in a Section 8
stakeholders meeting in Washington D.C. She stated that it was an honor to be
invited and reported that Ron Dion, HACA’s Deputy Director for Programs,
attended the event. She asked Ron to speak briefly about the event. Mr. Dion
described the format for the meetings and indicated that attendees had the
opportunity to talk with Secretary Donovan during question and answer sessions.
He stated that the topics for discussion at the meetings and work sessions
included deconcentration, HUD's initiative to re-engineer business practices by
creating a massive database to automate information, and HUD’s plan to conduct
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an administrative fee study to identify components for operating an efficient and
effective Section 8 program and using that model to fund housing authorities in
the future. Mr. Dion reported that meetings were very productive and
informative.

Ms. Gouig reminded the Commission that the time of the December meeting was
changed to 5:00 p.m. She stated that at the December meeting, staff would
recognize the six local NAHRO Poster Contest winners. Ms. DeCray announced
that following the Commission meeting, FSS would be holding their gift making
event. She indicated that refreshments would be served and invited the
Commissioners to stay on after their meeting to participate in the FSS event.
Ms. DeCray also talked about the FSS holiday gift giving effort and stated that
staff was seeking donations. She stated that the goal was to give every FSS
family a gift card for the holidays.

8. ADJOURNMENT

There being no further business Chairperson Natarajan adjourned the meeting at
8:40 a.m.

Respectfully submitted,

Melissa Taesali
Executive Assistant

Christine Gouig Date Anu Natarajan Date
Executive Director/Commission Secretary Chairperson
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
AGENDA STATEMENT
Meeting: January 13, 2010

Subject: Amend Disposition and Development Agreement
(DDA) for Arroyo Vista

Exhibits Attached: Attachment A: DDA amendment

Recommendation: Approve the amendment and authorize the
Executive Director to sign it

Financial Statement: n/a

BACKGROUND

On July 25, 2007, HACA, the Dublin Housing Authority, the City of Dublin,
Eden Housing and Citation Homes all entered into a Disposition and
Development Agreement (DDA) for the redevelopment of the Arroyo Vista
public housing site in Dublin. In October of that same year the parties were
sued by four Arroyo Vista tenants, represented by the Public Interest Law
Project and Bay Area Legal Aid, to set aside the DDA.

On May 22, 2009, HUD approved the Dublin Housing Authority’s disposition
application and the plaintiffs’ counsel proposed negotiations to settle the
lawsuit. Negotiations were conducted over several months and approved by
your Commission, the Dublin Housing Authority Commission and the City of
Dublin City Council, as well as Eden and Citation, and ultimately, HUD. On
December 17 the settlement was approved by the court and the case
dismissed.

As the DDA is now over two years old, the settlement agreement calls for it
to be amended to incorporate certain HUD approval conditions, including
affordability provisions and the use of sales proceeds.

DISCUSSION AND ANALYSIS

HUD Affordability Conditions

The Dublin Housing Authority proposed, and HUD accepted the proposal and
conditioned its approval on, HACA providing Section 8 project based
vouchers to the new project (49 vouchers for seniors and 32 for families).
Your Commission will recall that you authorized issuance of a Request for
Proposals for project based vouchers last year. Eden Housing, developer of
the rental portion of the new Arroyo Vista, applied for and was awarded 81
project based vouchers. HACA awarded these vouchers prior to HUD's
approval of the disposition application. Thus, amending the DDA to include
the project based voucher requirement simply documents actions already
taken.




The HUD approval requires Eden to market and rent the project based units
to Section 8-eligible households for at least 20 years. A reverter clause will
be recorded against the property stipulating that the property shall revert to
the Dublin Housing Authority, or its successors and assigns, and be placed
under a Declaration of Trust in favor of HUD if Eden fails to develop, operate
and maintain the property in accordance with HUD’s conditions.

In addition, HUD imposed various conditions related to relocation of the
Arroyo Vista residents. These included: provision of a list of participating
Section 8 landlords with special emphasis on Dublin landlords; providing
special assistance to disabled households, including reasonable
accommodation; monitoring the success of voucher holders in finding
housing and taking reasonable actions to ensure that success; and briefing
displaced tenants on their fair housing rights and addressing any fair housing
complaints that may arise. HUD's relocation conditions have been
incorporated verbatim in the DDA amendment.

Payment and Use of Sales Proceeds
Citation Homes is paying $12 million for its portion of the property as
reflected in the original DDA. This money will be used to develop the
affordable rental housing. HUD’s conditions, as proposed by the Dublin
Housing Authority in its disposition application, include an allocation of these
proceeds as follows:

% $1 million for relocation of existing residents

% Up to $10 million for the family rental housing

% Remainder for the senior rental housing

Eden has revised the development budgets that were included in the original
DDA to allocate $8.7 million for the family housing and $2.3 million for the
senior housing. In addition, Eden has generally updated its development
budgets to reflect current rents, construction costs and loan and equity
pricing. These are attached as Exhibit B to the DDA amendment.

Citation has agreed to make its payments as follows:
% $250,000 by February 1, 2010 (after all parties have signed this
amendment)
% $500,000 by August 1, 2010 (six months from execution of the
amendment)
< $11,250,000 at conveyance of the subdivided property to Eden and
Citation (expected to be February 2011)

Finally, the amendment provides for a $1.5 million construction loan from the
City of Dublin to Eden Housing. The budgets in Exhibit B show the full
amount being used as a loan for the family units.

Staff recommends that your Commission approve the DDA amendment and

authorize the Executive Director to sign it and any other documentation that
may be needed to implement the amendment.
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
AGENDA STATEMENT

Meeting: January 13, 2010

Subject: Section 8 Benefit Payment Standards

Exhibits Attached: Payment Standards by City, Payment Standards
Amounts

Recommendation: Approve the Proposed Payment Standards

Financial Statement: None

BACKGROUND

A housing authority’s payments to landlords to subsidize the rents of Section 8
Housing Choice Voucher Program (HCV) participants are called “"Housing
Assistance Payments” (HAP). A formula determines the total HAP funding that
HUD provides annually to each housing authority in order to pay HAP to
landlords. Congress may or may nhot appropriate sufficient funds to fund 100%
of that formula.

A housing authority must manage the HAP funds that it receives from HUD to
pay landlords enough so that families can afford modest housing and yet not run
out of money before the end of the year when new funding is provided. If a
housing authority sets the rents that families are allowed to pay too low for its
market area, families won't be able to find suitable housing and/or will have to
pay too much (i.e., more than 30% - 40% of their income) as rent. If the
housing authority sets rent too high, it will run out of HAP funds and will have to
reduce the size of its program, possibly having to terminate the leases of
participating families.

The rents that a housing authority allows participating families to pay are
determined, in part, by HUD. Each year, HUD publishes the fair market rents
(FMR) for each market area in the United States to be effective on October 1 of
that year. FMR is the rent, including the cost of utilities (except telephone), that
is generally paid in the market area to rent privately owned, existing, decent,
safe and sanitary rental housing that is modest (i.e., non-luxury).

After HUD publishes the FMRs, each housing authority must then adopt one or
more payment standard schedules based on the FMRs. A housing authority may
either adopt_a single payment standard amount for its entire area, or a separate
payment standard amount for each designated part of the FMR area (e.g., each

city).
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The payment standard establishes the voucher payment standard amount for
each unit size—i.e., the maximum gross rent (rent plus utilities) that will be
used by the housing authority to compute the monthly HAP that it will pay the
landlord on behalf of the family. (The actual gross rent that the housing
authority will use is based on the reasonableness of the rent in comparison to
that of comparable units in the same neighborhood; it is not automatically the
payment standard.)

The housing authority may establish the payment standard amount for a unit
size at any level between 90 percent and 110 percent of the published FMR for
that unit size. HUD approval is not required to establish a payment standard
amount in that range (called the “basic range”), but is required to establish a
payment standard amount that is higher or lower than the basic range.

DISCUSSION AND ANALYSIS

At your September 2009 meeting you approved payment standards based on
HUD’s most recent FMRs. Those payment standards lowered the maximum
gross rent for most unit sizes in most of the cities HACA serves. When payment
standards are lowered, currently housed participants do not experience the
decrease until their second annual reexamination after the decrease.
Participants who move and new participants experience the decrease
immediately.

HACA lowered its payment standards last fall as a part of a plan to conserve
funds in the face of changes made by HUD in its HAP funding formula in the last
two years. In addition, the economic crisis has resulted in Section 8 tenants
losing their jobs and/or having their public assistance reduced. These factors
have resulted in a number of housing authorities cutting participants from their
programs. HUD and housing professional associations continue to expect future
budget cuts for the HCV program.

Since HACA lowered its payment standards last fall, we have continued to
experience an increase in HAP payments (as illustrated in the table below), as a
result of various factors, including, especially, lower average participant income.

Average HAP

Period Average HAP
January 2010 $1,076
October 2009 $1,063
July 2009 $1,040
January 2009 $1,002
October 2008 $988
July 2008 $984
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Staff has analyzed data including gross rents currently being paid by Section 8
participants, the number of over-housed families, the number of families whose
rent exceeds the current payment standards, approved increases in the utility
allowance, and impact on the total tenant portion of existing participants. The
proposed payment standards are surgical adjustments necessary to continue to
allow HACA to pay landlords enough so that families can afford modest housing
and yet not run out of money before the end of the fiscal year when new HUD
funding will be provided. Staff recommends that your Housing Commission
approve the following payment standards.
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Payment Standards by City

Number of Bedrooms

City 1 | 2 | 3 | a4a | s

Albany 95%  95%  95%  95%  95%
Castro Valley | 90% 95% 95% 95%  95%
Dublin 120% | 120% | 120% | 120% | 120%
Emeryville 95%  95%  90%  95%  95%
Fremont 95%  90% 90% 90%  90%
Hayward 90% 95%  95%  90%  90%
Newark 959%, 95% 95% 95% 95%
Pleasanton 90%  95%  95%  95%  95%
San Leandro 90% 95% 95% 95% 95%
San Lorenzo | 95%  95%  95%  95%  95%
Union City 95% 90% 90% 90%  90%

(Cities shown in the same background color have identical payment
standards. Payment standards in excess of 100% are bordered.
Payment standards shown in red fonts required HUD approval which
was received in October 2009.)

Dublin payment standards are higher due to the commitment to relocate
the Arroyo Vista residents. Once all residents are relocated Dublin’s
payment standards will be revised as appropriate.

Payment Standards Amounts
Benefits Payment Standard

BR | FMR* | 90% 95% 100% | 105% | 110% | 115% | 120%

$1,162 | $1,046 $1,104 $1,162 $1,220 $1,278 $1,336 $1,394
$1,377 | $1,240 $1,308 $1,377 $1,445 $1,514 $1,583 $1,652
$1,867 | $1,681 $1,774 ¢1,867 $1,960 $2,053 $2,147 $2,240
$2,312 | $2,081 $2,196 $2,312 $2,427 $2,543 $2,658 $2,774
$2,658 | $2,393 $2,525 $2,658 $2,790 $2,923 $3,056 $3,189

L WNER

*effective 10/1/09
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
AGENDA STATEMENT
Meeting: January 13, 2010
Subject: Resolution Approving Amendments to the Conflict of
Interest Code
Exhibits Attached: - Edited and Clean versions of the proposed
amendments to the HACA Conflict of Interest
Code
- Resolution No. 01-10

Recommendation: Approve the proposed amendments

Financial Statement: None

BACKGROUND

The Political Reform Act (Government Code §81000) requires state and local
governmental agencies to adopt and promulgate a Conflict of Interest Code
(Code) and to review its Code on a biennial basis.

In 2008, staff reviewed the Code and determined that changes to
department and job titles, newly created job classifications, and the
elimination of positions warranted amendments to the Code. Your
Commission approved these changes at your March 2008 meeting.

DISCUSSION AND ANALYSIS

Since March 2008 there have been additional changes to department and job
titles and newly created job classifications. In order to reflect these changes,
amendments to the Code’s List of Designated Employees are necessary.

Edited and clean versions of Appendix A of HACA’s Conflict of Interest Code
are attached. Staff recommends that your Commission approve the
proposed amendments to the Code.

Upon approval, the amended Code will be submitted to the Alameda County

Board of Supervisors for final approval. The amended Code is not effective
until it has been approved by the Board.
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EDITED

APPENDIX “A”
CONFLICT OF INTEREST CODE FOR THE
HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA

Designated Employees Disclosure Categories
INSERT Administrative Analyst ALL
Administrative Services Assistant ALL
*Consultants ALL
Contracts Manager ALL
Deputy Director for Operations ALL
Deputy Director for Programs ALL
Dublin Area Manager ALL
Eligibility Services Leadworker I, III
Executive Assistant ALL
INSERT Family Self-Sufficiency Leadworker I, ITI
DELETE Heusing-Assistance-and-Housing-Management-teadworker F1H
Housing Assistance and Housing Management Manager ALL
DELETE Heusing-AssistarceandFamily-Servicesteadworker H
Housing Assistance and Family Service Manager ALL
Housing Inspector I, III
DELETE HeusingManager I
INSERT Housing Management Assistant I, ITI
INSERT Housing Management Leadworker I, ITI
Housing Specialist I, ITI
Information Technology Manager ALL
INSERT Leasing Services Leadworker I, ITI
Network Administrator I, III
Sr. Administrative Analyst ALL
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APPENDIX “A”

CONFLICT OF INTEREST CODE FOR THE
HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA

Designated Employees
Administrative Analyst

Administrative Services Assistant

*Consultants

Contracts Manager

Deputy Director for Operations

Deputy Director for Programs

Dublin Area Manager

Eligibility Services Leadworker

Executive Assistant

Family Self-Sufficiency Leadworker

Housing Assistance and Housing Management Manager
Housing Assistance and Family Service Manager
Housing Inspector

Housing Management Assistant

Housing Management Leadworker

Housing Specialist

Information Technology Manager

Leasing Services Leadworker

Network Administrator

Sr. Administrative Analyst

CLEAN

Disclosure Categories

ALL
ALL
ALL
ALL
ALL
ALL
ALL
I, 111
ALL
I, 111
ALL
ALL
I, 111
I, 11
I, 111
I, 11
ALL
I, 11
I, 111
ALL
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
RESOLUTION NO. 01-10

APPROVING AMENDMENTS TO THE HOUSING AUTHORITY OF THE COUNTY OF
ALAMEDA CONFLICT OF INTEREST CODE

WHEREAS, the Political Reform Act (Government Code §81000 et seq.) requires
every local governmental agency to review its Conflict of Interest Code (“Code”) to
determine if it is necessary to amend the Code; and

WHEREAS, the Housing Authority of the County of Alameda ("*HACA") has
reviewed its Code and has determined that amendments to the Code’s List of
Designated Employees are necessary, including changes to department and job titles,
and newly created job classifications;

NOW, THEREFORE, BE IT RESOLVED, that the Housing Commission of the
Housing Authority of the County of Alameda does hereby approve the amendments to
the Code.

BE IT FURTHER RESOLVED, that the Executive Director shall submit the
amended Code to the Alameda County Board of Supervisors for final approval.

PASSED, APPROVED, AND ADOPTED by the Housing Commission of the
Housing Authority of the County of Alameda on January 13, 2010, by the following
vote:

AYES:
NAYS:
ABSTAIN:
EXCUSED:

ABSENT:

Anu Natarajan
Housing Commission Chairperson

Attest:

Christine Gouig
Executive Director/Commission Secretary

Adopted: January 13, 2010
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HOUSING AUTHORITY OF ALAMEDA COUNTY
AGENDA STATEMENT

Meeting: January 13, 2010

Subject: Re-Appointment of Resident Advisory Board (RAB)
Exhibits Attached: - Current RAB Members
- Resolution 02-10
Recommendation: Adopt Resolution 02-10
Financial Statement: None
BACKGROUND

The HACA Agency Plan is a comprehensive guide to HACA's policies,
programs, operations, and strategies for meeting local housing needs and
goals. HUD regulations require that housing authorities develop both annual
plan and five-year plans. A new HACA Five-Year is due this year. It and the
HACA annual plan will be information items on your Commission's February
10 meeting agenda and action items on your March 10 meeting agenda. The
Plans must be submitted to HUD by April 15.

Each housing authority is required to establish a Resident Advisory Board
(RAB) to assist in making recommendations regarding the development or
significant modification of the Plan. Membership has to "adequately reflect
and represent the residents assisted by the PHA." In submitting its Plan to
HUD, a housing authority must include a copy of the recommendations made
by the RAB and a description of the manner in which HACA addressed the
recommendations.

DISCUSSION AND ANALYSIS

In late 2007, HACA expanded the scope of its recruitment for the RAB to all
5,456 Section 8 participants as well as to all 230 PH residents. Previously,
HACA had attempted to develop a RAB from among all Public Housing (PH)
residents, but only a random sampling of Section 8 participants. Nineteen
Section 8 participants and two PH residents, including then Commissioner
Atai, responded. Only Section 8 participants from Fremont, Hayward, San
Leandro and Union City applied. The two PH applicants live in Union City.

Senior staff screened the submitted applications and selected a broadly
representational number of applicants for appointment to the RAB. In doing
so, staff considered housing program, gender, race, elderly and/or disabled
status, family size and composition, presence of wage income, and city of
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residence. At your Commission's January 2008 meeting, you appointed the
10-member RAB which staff recommended for a 2-year term.

The RAB's term has now expired. Additionally, three RAB members have
voluntarily left the Section 8 and PH Programs because of changes in their
family circumstances. Seven members of the RAB remain participants of the
Section 8 or PH Program. Staff has succeeded in contacting five, all of whom
have expressed interest in being re-appointed to the RAB. We continue to
attempt to reach the two remaining members.

A RAB of 5-7 members is sufficient for providing input into the Agency Plan
and for complying with the HUD RAB requirement. In light of the significant
effort required to recruit and vet new RAB members, staff recommends that
the existing RAB members be re-appointed for another 2-year term, i.e., for
FY 2010-2011 and FY 2011-2012.
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA

RESIDENT ADVISORY BOARD (RAB)

Current RAB Member

City

Jill Alarcon San Leandro
Sahara Baldwin Hayward
Jasmine Brooks Hayward
Geneva Farmer Fremont
Annie Joseph Union city

Joanette Tavarez

San Leandro

Goljan Zamani

Union City

21



HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
RESOLUTION NO. 02-10
APPROVING APPOINTMENT OF THE RESIDENT ADVISORY BOARD

WHEREAS, HUD regulations require that housing authorities develop an annual
Agency Plan ("Plan”) and Five-Year Plan and the Housing Authority of the County of
Alameda ("HACA") Five-Year Plan is due this year; and

WHEREAS, HACA is required to establish a Resident Advisory Board ("RAB”) to
assist in making recommendations regarding the development or significant
modification of the Plan and Five-Year Plan; and

WHEREAS, in January 2008, the HACA Housing Commission appointed a RAB to
a 2-year term and the RAB’s term has now expired; and

WHEREAS, seven members of the RAB appointed in 2008 remain participants of
the Section 8 Housing Choice Voucher Program or Public Housing Program and desire to
remain on the RAB.

NOW, THEREFORE, BE IT RESOLVED, that the Housing Commission of the
Housing Authority of the County of Alameda does hereby approve the appointment of
the existing RAB members for another 2-year term for the purposes of the submission
and modifications of the FY2010-2011 and the FY2011-2012 Plan and Five-Year Plan.

PASSED, APPROVED, AND ADOPTED by the Housing Commission of the
Housing Authority of the County of Alameda on January 13, 2010, by the following
vote:

AYES:
NAYS:
ABSTAIN:
EXCUSED:

ABSENT:

Anu Natarajan
Housing Commission Chairperson
Attest:

Christine Gouig
Executive Director/Commission Secretary

Adopted: January 13, 2010
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
AGENDA STATEMENT
Meeting: January 13, 2010
Subject: Resolution Approving an Amended and Restated

Intergovernmental Cooperation Agreement Between
HACA and the Housing Authorities Risk Retention Pool

Exhibits Attached: - Resolution 03-10
- Attachment B: Intergovernmental Cooperation
Agreement
Recommendation: Adopt Resolution 03-10
Financial Statement: None
BACKGROUND

HACA is a member of the Housing Authorities Risk Retention Pool (HARRP).
HAARP’s primary purpose is to provide its members insurance and
indemnification against losses.

HARRP was formed by housing authorities from the states of California,
Nevada, Oregon, and Washington. The HARRP Board of Directors is
composed of nine (9) members: three (3) representing members from the
Association of Washington Housing Authorities, three (3) representing
members from the Association of Oregon Housing Authorities, and three (3)
representing members of the Northern California/Nevada Executive Directors’
Association.

On July 15, 1992, the participating housing authorities entered into an
intergovernmental cooperation agreement (ICA) that set forth the powers,
duties, and functions of HARRP.

DISCUSSION AND ANALYSIS

Despite the success of its public housing insurance program, state laws have
precluded HARRP from providing coverage to other types of affordable
housing entities in which housing authorities are involved such as nonprofit
corporations, tax credit limited partnerships and limited liability companies.
In 2009, HARRP successfully sponsored legislation in Washington and Oregon
that established the regulatory framework for an insurance pool for these
different types of affordable housing entities. This legislation became
effective January 1, 2010 and provides the statutory authorization for HARRP
to provide coverage to these other affordable housing entities. HARRP will
pursue similar legislation in Nevada and California this year.
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The Board of Directors of HARRP is proposing to amend the existing ICA to
update some outdated provisions and to include new provisions that would
allow HARRP to establish an Affordable Housing Pool for the purpose of

providing insurance coverage to other types of affordable housing entities.

Staff recommends that your Commission adopt the resolution approving an
amended and restated ICA between HACA and HARRP.
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THE HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
RESOLUTION NO. 03-10

APPROVING AN AMENDED AND RESTATED INTERGOVERNMENTAL COOPERATION
AGREEMENT BETWEEN THE HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA AND
THE HOUSING AUTHORITIES RISK RETENTION POOL

WHEREAS, the Housing Authority of the County of Alameda ("HACA") is a member of
the Housing Authorities Risk Retention Pool ("HARRP"), an intergovernmental entity created by
agreement, which provides indemnification against risk of loss; and

WHEREAS, the Board of Directors of HARRP has proposed that HARRP’s members enter
into an Intergovernmental Cooperation Agreement ("ICA"), which amends and restates the
Amended and Restated ICA dated July 15, 1992; and

WHEREAS, the ICA which sets forth the powers, duties and functions of HARRP, shall
become effective upon the approval of at least two-thirds of HARRP’s members;

RESOLVED, that HACA shall be authorized to enter into the ICA.

RESOLVED FUTHER, that the Executive Director is authorized to execute and deliver
the ICA on behalf of HACA.

RESOLVED FURTHER, that the Executive Director shall be authorized and directed on
behalf of HACA to do the following:

(a) Take such actions as shall be necessary or appropriate for HACA to perform
its obligations on a timely basis under the ICA or as otherwise required by
HARRP; and

(b) Take from time to time such other actions as are necessary or desirable to
effect the purposes for which HARRP is organized as provided in the ICA;
and

(c) Approve any amendments to the ICA; and

(d) Execute and deliver any agreements, instruments or documents (or
amendments thereto) necessary or desirable to carry out the foregoing
resolutions.

PASSED, APPROVED AND ADOPTED by the Commissioners of the Housing Authority
of the County of Alameda, this day of by the following vote:

AYES:
NAYS:
ABSTAIN:
ABSENT:
EXCUSED:

Anu Natarajan Date
Attest: Commission Chairperson

Adopted:

Christine Gouig Date
Executive Director/Commission Secretary
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
AGENDA STATEMENT

Meeting: January 13, 2010

Subject: Contract for Emphasys Housing Software Update
Exhibits Attached: None
Recommendation: Information Only

Financial Statement: Maximum $17,000, Funding from Local Fund

BACKGROUND

At your March 2009 Commission meeting, you awarded a contract to
Emphasys Software at an estimated cost of $338,405 for the Housing
Software and related services. The cost at that time was only estimated
because staff was unclear about some customizations that might be required
and additional training that might be needed. The estimated cost contained a
contingency of $23,000. Staff is using $18,900 of this contingency in making
the software communicate with our Electronic Content Management (ECM)
system and for two additional weeks of onsite training and management
during the Section 8 Conversion process.

Since there are still two other modules left to convert (Public Housing and
Accounting/Finance), staff is increasing the contingency line item from
$23,000 to $40,000 to allow for the possibility of more customization and
training with the other modules, should it be required.

Housing Authority data conversion is completed and the software setup in
advance of the conversion is taking place. The conversion of the Section 8
process is anticipated to start in February.

DISCUSSION AND ANALYSIS

No action is necessary. This is an information item only.
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BUDGET STATUS REPORTS
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Housing Authority of Alameda County

HOUSING CHOICE VOUCHER

Budget Status Report FYE 2009-2010

November 2009
FY 2010 Budgeted @| Actual @ | OVER |PROJECTED] SCH. 2009 2010
OPERATING BUDGET 11/30/2009 | 11/30/2009| (UNDER) | TO 6/30/10 NO. BUDGET BUDGET DIFFERENCE
INCOME
Investment Income 14,167 416 | (13,751) 997 Al 39,500 34,000 (5,500),
Misc. Income 145,000 149,721 4,721 359,331 Al 450,300 348,000 (102,300)
(Fees) 3,128,387 | 2,964,960 | (163,427)] 7,115,904 A 6,987,776 7,508,129 520,354
TOTAL INCOME 3,287,554 | 3,115,097 | (172,457)| 7,476,232 7477576 7,890,129 412,554
EXPENSES
Administration
Salaries 1,833,488 | 1,748,157 (85,331)] 4,195,576 B-1&2 4,191,398 4,400,371 208,973
Other Admin. 460,807 489,159 28,353 1,173,983 C-182 986,473 1,105,936 119,463
Total 2,294.294 | 2,237,316 (56,978)] 5,369,559 5,177,871 5,506,306 328,436
General
Insurance 71,169 52,283 (18,887) 125,479 E 155,433 170,807 15,374
Employee Benefits 916,744 805,956 | (110,788) 1,934,294 2,095,699 2,200,185 104,486
Miscellaneous 0 0 0 0 0 0 0
Total 987,913 858,239 | (129,675) 2,059,773 2,251,132 2,370,992 119,860
Total Routine Expenses 3,282,208 | 3,095,555 | (186,653)] 7,429,331 7,429,003 7,877,298 448,296
Capital Expenditures 0 0 0 0 D2 33,700 0 (33,700)
TOTAL EXPENSES 3,282,208 | 3,095,555 | (186,653)] 7,429,331 7,462,703 7,877,298 414,596
NET INCOME (DEFICIT) 5,346 19,542 14,196 46,901 14,873 12,831 (2,042)
Unrestricted Net Assets-AF @ 6/30/08 $ 2,633,795
Income/(Deficit) @ 6/30/09 344,413
Projected Unrestricted Net Assets @ 6/30/09 $ 2,978,208
Budgeted Income/(Deficit) @ 6/30/10 12,831
Budgeted Unrestricted Net Assets-AF @ 6/30/10 $ 2,991,039
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Housing Authority of Alameda County

PUBLIC HOUSING
Budget Status Report FYE 2009-2010
November 2009
FY 2010 YTD BUDGET| YTD ACTUALS |OVER/(UNDER)] Projected SCH. 2009 2010
OPERATING BUDGET 11/30/2009 11/30/09 BUDGET to 6/30/10 NO. BUDGET BUDGET Difference
INCOME
Dwelling Rentals 463,300 423,082 (40,218)] 1,015,397 1,111,920 1,111,920 0
Investment Income 3,906 290 (3,617) 695 A 18,400 9,375 (9,025)
Misc. Income 71,526 38,053 (33,474) 91,326 82,905 171,663 88,758
Operating Subsidy (HUD form 52723) 171,245 172,827 1,581 | 414,785 * 334,582 410,989 76,407
Capital Grant (salaries/benefits) 63,030 0 (63,030) 0 105,923 151,272 45,349
TOTAL INCOME 773,007 634,251 (138,757)] 1,522,203 1,653,730 1,855,218 201,488
EXPENSES
Administration
Salaries 160,394 146,539 (13,855)] 351,693 B-1& 2 406,827 384,945 (21,882)
Other Admin. 24,769 24,056 (714) 57,733 C-1 51,853 59,446 7,593
Total 185,163 170,594 (14,569)] 409,427 458,680 444,391 (14,289)
Tenant Services
Resident Managers 2,292 1,125 (1,167) 2,700 5,500 5,500 0
Recreation 3,125 5,114 1,989 7,500 7,500 7,500 0
Total 5,417 6,239 822 10,200 13,000 13,000 0
Utilities
Water 37,519 30,741 (6,778) 73,779 90,045 90,045 0
Electricity 8,275 6,388 (1,887) 15,331 19,860 19,860 0
Gas 2,372 705 (1,667) 1,691 5,693 5,693 0
Sewage 18,750 18,750 0 45,000 40,156 45,000 4,844
Total 66,916 56,584 (10,330)] 135,801 155,754 160,598 4,844
Maintenance
Salaries 51,010 52,609 1,599 | 126,263 B-2 118,296 122,424 4,128
Materials 52,275 31,679 (20,596) 76,030 D 76,997 125,461 48,464
Capital Fund Grants (44,327) 0 44,327 0 (175,786) (106,385) 69,402
Contract Costs 318,984 221,000 (97,984)] 530,401 D 677,715 765,562 87,847
Total 377,943 305,289 (72,654)] 732,693 697,222 907,062 209,840
General
Insurance 27,038 22,018 (5,019) 52,843 E 67,553 64,891 (2,662)
Tax-In Lieu Of 39,638 39,638 (0) 95,132 95,617 95,132 (485)
Employee Benefits 105,702 75,968 (29,734)] 182,323 262,561 253,685 (8,876)
Collection Loss 417 0 417) 1,000 1,000 1,000 0
Miscellaneous 417 0 (417) 1,000 1,000 1,000 0
Total 173,212 137,624 (35,587)] 332,298 427,731 415,708 (12,023)
Total Routine Expenses 808,650 676,330 (132,318)] 1,620,418 1,752,386 1,940,759 188,373
Capital Expenditure 0 0 0
TOTAL EXPENSES 808,650 676,330 (132,318)] 1,620,418 1,752,386 1,940,759 188,373
NET INCOME (DEFICIT) (35,642) (42,078) (6,439)] (98,215) (98,656) (85,541) 13,115
Unrestricted Net Assets, @ 7/1/08 455,550
Net Deficit @ 6/30/09 (171,697)
Unrestricted Net Assets, 6/30/09 $ 283,853
Budgeted Net Loss @ 6/30/10 (85,541)
Budgeted Unrestricted Net Assets, 6/30/10 $ 198,311
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA
AGENDA STATEMENT

Meeting: January 13, 2010

Subject: Programs Activity Report

Exhibits Attached: Section 8 Contract Report; Fraud Payments Report;
Landlord Rental Listing Report; FSS Program Monthly
Report

Recommendation: Receive Report

Financial Statement: None

SECTION 8 HOUSING CHOICE VOUCHERS

e Lease-Up: As of January 1, 2010 the Section 8 Housing Choice Voucher
program had 5,570 units under contract. The 1-month lease-up average
for the 2009 calendar year is 98.65%.

e Program Utilization: As of January 1, 2010 the average HAP subsidy is
$1,076 and the average tenant-paid rent portion is $352 for an average
Contract Rent of $1,428.

% As of January 1, 2010 HACA has 109 outgoing billed portability
contracts (i.e., HACA voucher holders who are housed in another
housing authority’s jurisdiction).

% As of January 1, 2010 HACA billed other housing authorities, primarily
the Oakland Housing Authority, for 1,441 incoming portability
contracts. HACA receives only 80% of the HUD-authorized
Administrative Fee for billed incoming portability contracts.

e Section 8 Contract Report: A copy of the Contract Report is attached.

e Fraud / Debt Recovery: HACA successfully collected $4,452.94 in fraud
and debt recovery payments for the month of December 2009. A total of
$43,776.42 was collected over the last six months.

HACA collected $576.70 in Housing Assistance Payment (HAP)
overpayments for the month of December 2009. A total of $3,563.70 was
collected over the last six months.

e Landlord Rental Listings: As of January 4, 2010 there are 1,012
landlords with properties in HACA's jurisdiction utilizing the GoSection8
rental listing service. Of those, 30 are new to the Section 8 program this
month. There were 231 active properties listed.
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FAMILY SELF SUFFICIENCY

2009 ended with a blur of activity and gift-giving in FSS. One hundred
thirteen families benefited from the generosity of our Commissioners,
landlords, HACA staff, businesses, and FSS participants by receiving at least
one grocery or department store gift card. We partnered with the Hayward
Fire Department and Toys for Tots to distribute gifts to the children. More
than one family told us that without the FSS grocery card, their holiday
dinner would have been meatless.

FSS staff would like to express their special thanks to Commissioners
Natarajan, Maris, and Reed for their role in recognizing the NAHRO Poster
Contest winners. All six local winners were presented their posters in
attractive frames. The highlight of this event was the reading by the national
winner of her essay on the experience. She was also presented with a framed
copy of the essay.

Our enrollment at the end of the year was 202 families. This was an
achievement for the program because we have been working with only two of
the three regular staff for the last eight months. We anticipate recruiting and
hiring the third staff in the first quarter of 2010.

PUBLIC HOUSING

e Occupancy: As of January 1, 2010 the Public Housing program had 223
of 230 units leased and has a 96.96% fiscal year-to-date lease up rate.
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HOUSING AUTHORITY OF THE COUNTY OF ALAMEDA

Section 8 Contract and HAP Report for the month of

December 2009

DECEMBER 2009
Certificates Vouchers TOTAL
DECEMBER | DECEMBER

City Number HAP* Number HAP** Number HAP 2008 2007
Albany - $ - 44 $ 46,552 44 $ 46,552 43 40
Castro
Valley 13 $ 11,453 237 $ 250,746 250 $ 262,199 239 265
Dublin 2 $ 1,762 224 $ 236,992 226 $ 238,754 199 154
Emeryville 6 $ 5,286 90 $ 95,220 96 $ 100,506 97 103
Fremont 28 $ 24,668 1,402 $ 1,483,316 1,430 $1,507,984 1,364 1,441
Hayward 111 $ 97,791 2,288 $ 2,420,704 2,399 $2,518,495 2,391 2,358
Newark 3 $ 2,643 291 $ 307,878 294 $ 310,521 293 290
Pleasanton 4 $ 3,524 143 $ 151,294 147 $ 154,818 150 152
San
Leandro 20 $ 17,620 1,315 $ 1,391,270 1,335 $1,408,890 1,302 1,283
San
Lorenzo 2 $ 1,762 190 $ 201,020 192 $ 202,782 179 177
Union City 3 $ 2,643 693 $ 733,194 696 $ 735,837 699 741
TOTALS 192 $ 169,152 6,917 $ 7,318,186 7,109 $7,487,338 6,956 7,004

*based on an average December Housing Assistance Payment (HAP) of $887 per certificate contract
**pased on an average December Housing Assistance Payment (HAP) of $1055 per voucher contract
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Christine Gouig, Executive Director

From: Sharon DeCray, HAFS Manager

FSS Program Summary

Ron Dion, Phyllis Harrison, Linda Evans

Date: December 31, 2009

Program Summary December 2009

Total Clients Under Contract: 202

Graduates: 1

Escrow Disbursed: $0-participant will pick up check 1/6/10
Ports In: 0

Ports Out: 0

Terminations: 3

New Contracts: 0

FSS Program News

Workshops
FSS partnered with Consumer Credit Counselors of the East Bay on Saturday December 5,

2009 and held a “Ready, Willing, and Able” Financial Workshop. Twenty-one FSS
participants attended. Participants were shown strategies to examine current financial
habits, develop new money management skills, set financial goals, and create a plan for the
future. The presenter from Consumer Credit Counselors of the East Bay expressed her own
excitement about the FSS program by stating the following, “You have a wonderful group of
people that you are working with and | am so impressed with your program and the turnout
on a Saturday morning....”

Holiday Celebration

December 9, 2009, FSS held its end of the year holiday celebration. The event was a great
success with 71 adults in attendance plus all their enthusiastic children. The celebration
began with HACA’s Executive Director, Chris Gouig, and Anu Natarajan, Housing
Commission Chairperson, acknowledging the NAHRO poster contest winners and
participants. The agency winners received certificates and their framed poster. National
NAHRO winner Alaysia received the highest recognition. She read an essay describing her
experience drawing her poster. Two other commissioners were in attendance, Allan Maris
and Ursula Reed. Commissioner Maris participated in the event by assisting with the
certificate presentations. Commissioner Reed was acknowledged for her leadership in
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overseeing the art activity where these posters were created and presented a certificate to
one of the agency winners.

Many HACA staff and volunteers from the FSS program also assisted in making the night
successful. For entertainment, the families engaged in arts and crafts such as taking photos
and making photo frames, coloring and decorating holiday cards. There were several raffles
for grocery gift cards and food baskets.

Holiday Gifts Gathering

Each year the need for support for this event grows and the number of families who are
struggling grows. Thanks to donations from Commissioners, HACA staff, Toys for Tots, local
retailers and vendors and FSS participants themselves, we were able to give gifts and/or
grocery gift cards to 113 FSS families.
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FIRST AMFNDMENT TO
DISPOSITION AND DEVELOPMENT AGRFEMENT
(Armovo Vista)

This First Amendment to Disposition and Development Agreement (the " Amendment™)
is enfered into as of the  day of January, 2010, by and among the Dublin Housing Authority,
a public body, corporate and politic (the " Authority™), the City of Dublin, a nminicipal
corporation (the "City"), the Housing Authonty of the County of Alameda, a public body,
corporate and politic ("HACA™), Eden Housing, Inc., a California nonprofit public benefit
corporation ("Eden") and SCS Development Company, dba Citation Homes Central {"Citation™)
(Eden and Citation, collectively, the "Developer”. and the Authority, the City. HACA Fden and
Citation. collectively, the "Parties"). with reference to the following facts:

RECITALS

A This Amendment amends the Disposition and Development Agreement by and
among the Parties dated as of July 25, 2007 (the "DDA™).

B On May 22, 2002, the U.5. Department of Housing and Urban Development
("HUD") approved the Authority's disposition application for the Property. and imposed certain
conditions on the use of net sales proceeds resulting from such disposition and the affordability
restrictions to be imposed on the newly developed housing on the Property. On May 29, 2009,
HUD amended its approval lefter to correct a techmical error. The HUD letters dated May 22,
2009 and May 29, 2009 are referred to collectively, hereinafter, as the "HUD Approval Letter”.

C. The Parties desire to amend the DDA in order to incorporate the conditions
meluded in the HUD Approval Letter.

AGREEMENT

NOW, THEREFORE. in consideration of the recitals hereof and for other good and
valuable consideration. the receipt and adequacy of which is hereby acknowledged, the Parties
hereby agree as follows:

1. Affordabilitv Restrictions. Section 2.5 of the DDA is amended to add the
following provision after the first paragraph:

At least 32 units in the Affordable Family Rental Housing shall be used
exclusively as project-based Section 8 units and marketed to. reserved for. and occupied solely
by eligible residents under the Section § program for a period of not less than twenty (20) vears.
All 49 units i the Affordable Senior Rental Housing shall be used exclusively as project-based
Section 8 units and marketed to. reserved for. and occupied solely by eligible residents under the
Section 8 program for a period of not less than twenty (207 years. The grant deed conveying the
Property from the Authority to Eden shall include a reversion clause stipulating that the Property
shall revert to the Authority, or its successors and assigns, and be placed under a Declaration of
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Trust in favor of HUD if Eden fails to develop, operate and maintain the Property for the uses
described herein for a period of not less than twenty (20 vears ffom the date of 1ssuance of the
certificate(s) of occupancy, or their substantial equivalent. Eden shall also execute a Use
Agreement with the Authority ensuring that the number of units described herein are developed
and used as projeci-based Section 8 unifs for a period of not less than twenty (20 vears.

2 Financing Terms. Section 2.8 of the DDA is hereby amended and replaced m its
entirety by the following:

(a)  Purchase Prce for the Property Conveved to Cifation The purchase price for the
portion of the Property to be conveyed to Citation is Twelve Million Dollars ($12.000,000)
("Purchase Price"). Of this total, up to $1 million may be used by the Authority to cover costs
related to relocation of residents of the Existing Housing. Up to $10 million of net proceeds
shall be used by the Authority as a subsidy for the Affordable Family Rental Housing. The
remaining amount of net proceeds shall be used as a subsidy for the Affordable Senior Rental
Housing.

(t) Pavment of Purchase Price. Citation shall pay the Purchase Price in accordance
with the following:

(1) On or before Febmary 1, 2010, Citation will pay to the Authority the sum
of Two Hundred Fifty Thousand Dollars ($3250,000). This sum shall be credited toward the
Purchase Price, and shall be nonrefundable unless the Authority fails to relocate all residents of
the Existing Housing and convey title to the Developer despite having satisified all conditions
precedent described in the Agreement.

(2) On or before November 15, 2010, Citation will pav to the Authority the
sum of Five Hundred Thousand Dollars ($500,000). This sum shall be credited toward the
Purchase Price, and shall be nonrefundable unless the Authority fails fo relocate all residents of
the Existing Housing and convey title to the Developer despite having satisfied all conditions
precedent described in the Agreement.

(3)  Upon conveyance of the Property to the Developer, or upon such earlier
date as 15 mutually agreed upon by the Parties, Citation will pay to the Authornity the sum of
Eleven Million Two Hundred Fifty Thousand Dollars ($11.250.000). In the event the Parties
mutually agree that some or all of this sum shall be paid to the Authority prior to conveyance of
the Property. such amount shall be credited toward the Purchase Price, and shall be
nonrefundable unless the Authority fails to relocate all residents of the Existing Housing and
convey title to the Developer despite having satisfied all conditions precedent described in the
Agreement.

() CitvLoan Provided that all conditions to conveyance of the Property have been
satisfied, the Citv agrees to provide a loan to Eden in the amount of One Million Five Hundred
Thousand Dollars ($1.500,000)(the "City Loan") to assist in financing the construction of the
Affordable Family Fental Housing and/or Affordable Senior Rental Housing. The City Loan
will be evidenced by a nonrecourse pronussory note, requiring payment on a residual receipts
basis on such terms as the City and Eden shall mutually agree upon, and be secured by a deed of
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trust recorded against the affected parcel(s) and subordinated to Eden's rental housing
construction and permanent loans for affected parcel(s). The City Loan will be funded
following satisfaction of the conditions agreed upon by the City and Eden as set forth in a Loan
Apreement to be executed by the City and Eden. The City's financial contribution to the
Development 1s linited to the City Loan and City Relocation Funds. as such latter term 1s
defined in Section 3.3(b).

(d) Authoritv Financing Provided that all conditions to conveyance of the Property
have been satisfied. the Authority agrees to provide financial assistance to Eden in an amount
up to Eleven Million Dollars ($11.000,000)(the "Authority Financing") to assist in the
development and construction of the Affordable Family Rental Housing and/or Affordable
Sentor Rental Housing. as provided more specifically in Section 2 8(a) of the DDA as amended
herein. The loans and/or grants will be structured in such manner as the parties determine will
maximize the feasibility of the transaction and where relevant, its tax credit eligibility. Eden
and the Authority shall execute such loan and/or grant agreements, notes, deeds of trust,
security agreements and other documentation as may be necessary to effecinate the Authority
Financing. Any portion of the Authority Financing in the form of a loan will be evidenced by a
NONIeCcourse Promissory note, requiring pavment on a residual receipts basis on such terms as
the Authority and Eden shall mutually agree upon. The Awthontv Financing, whether in the
form of a loan or grant. shall be secured by a deed of trust recorded against the affected
parcel(s) and subordinated to Eden's rental housing construction and permanent loans for
affected parcel(s). The Authority Financing will be funded with funds to be provided to the
Authority by Citation pursuant to Section 2 8(b) of this Agreement, following satisfaction of the
conditions agreed upon by the Authority and Eden as set forth in a Loan Agreement to be
execuied by the Authonitv and Fden The Authonity's financial contribution to the Development
Components under this Agreement is limited to the Authority Financing and the Avthority
Relocation Funds, as such latter term 1s defined in Section 3.2(e).

3 Finagcing Plag  Fxhibit B (Financing PlanDevelopment Budget) is hereby
amended and replaced in its entirely with Exhibit B attached hereto.

4. Relocation Section 4.2(d). as provided below. is hereby added to the DDA as a
new provision:

(d) Relocation Requirements. The Authority shall be responsible for carryving out the
relocation of residents from the Existing Housing in a manner consistent with the HUD Approval
Letter, including, in parficular, the following:

(1)  The Authority and/or HACA should provide a list of participating
landlords (referral list to residents to be displaced. which should include a broad range of
housing choices within the city of Dublin as well as including listings in non-racially or —
ethnically impacted census tracts/neighborhoods elsewhere in Alameda County.

() The Authority and/or HACA should ensure the referral list contains other

properties within the city of Dublin, to enable residents who wish to confinue residency in the
city to find suifable housing there. If the referral list will not confain enough listings in the city
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of Dublin to meet the demand. then the Authority should conduct the necessary affirmative
marketing to promote participation and mcrease in Dublin listings.

(3)  The Authority and'or HACA should review and adopt necessary
procedures to comply with Section 54 regulations, particularly 24 CFR 8.25. 828 and 8 33_to
provide for special needs of displaced tenants whose households include persons with
disabilities. including but not limited fo reasonable accommeodations, and other forms of
assistance and counseling, to ensure they are able to find suitable, accessible housing meeting
their family's special needs.

{(4)  The Authority and'or HACA should monitor the success of voucher-
holders. taking reasonable and necessary actions to promote success of displaced tenants issued
vouchers. to ensure that they are actually able to find suitable replacement housing using their
Section 8 vouchers.

(5)  The Authority and/or HACA should specifically brief tenants to be
displaced on their rights to fair housing. and inform them that if they should encounter situations
which they believe may be violations of fair housing laws, that they should innmediately bring
these to the attention of the Authority and'or HACA  and/or HUD's Office of Fair Housing and
Equal Opportunity, as appropriate.

3 Survival No other provision of the DDA | except as otherwise provided in this

Amendment, is amended, revised or modified, and all other provisions of the DDA shall remain
in full force and effect.

6. Capitalized Terms Capitalized terms used in this Amendment, but not defined,
shall have the meaming set forth in the DDA

T Counterparts. This Amendment may be executed in any number of counterparts,
all of which shall constitute one and the same agreement.

146002 781163.3
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N WITNESS WHEEREOF, the Parties hereto have executed this Amendment as of the
date first written above.

AUTHORITY:

Dublin Housing Authority, a public body,
corporate and politic

By

Christine Gouig
Executive Director

CITY:
City of Dublin, a nmnicipal corporation

By

Jomi Pattillo
City Manager

HACA:

Housing Authority of the County of Alameda. a
public body, corporate and politic

By

Christine Gouig
Executive Director

DEVELOPER:
Eden Housing, Inc., a California non-profit
public benefit corporation

By
Linda Mandolim
Executive Director

SCS Development Corporation, a California
corporation, dba Citation Homes Central

By

Charles McKeag
Wice President
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EXHIBIT B

FINANCING PLANDEVELOPMENT BUDGET

A Developers shall use their own funds to pay for all costs prier to conveyance of the Property.
Following conveyance. Eden will finance its share of costs with the following:

1.

2
3

Interim loans from finding sources such as Low Income Housing Fund (LIHF), Local Indtiative
Support Corporation (LISC), and Lenders for Commmunity Development (LCD):

Proceeds from a portion of the Aunthority Financing. and

Eden's own fonds or line of credit.

Citation will use its own fonds for its share of costs both prior to and following conveyance.

B. In order to fund construction of the Development. Eden intends to apply for or use the following
financing:

1.

]

Affordable Family Rental Housing

.

LR = N =

Either:
i 9% Low Income Housing Tax Credits or
i Tax-exempt Bonds with 4% Low-Income Housing Tax-Credits and a California

Department of Housing and Commmnity Development (HCD) Multifannily Housing
Program (MHP') loan

Ceonventional construction/permanent loan from a private institutional lender;

Federal Home I oan Bank's Affordable Housing Program:

Other affordable honsing programs:;

A portion of the City Loan;

Up to $10 million of the Authority Financing

Affordable Senior Rental Housing

a.

L UA =N R =N

Either:
i 9% Low Income Housing Tax Credits or
i Tax-exempt Bonds with 4% Low-Income Housing Tax-Credits and a California

Department of Housing and Commmnity Development (HCD)} Multifamily Howsing
Program (MHF) loan

Conventional construction/permanent loan from a private institutional lender;

Federal Home T oan Bank's Affordable Housing Program:

Other affordable housing programs;

A portion of the City Loan;

Such portion of the Authority Financing not allocated to the Affordable Family Rental

Housing

Citaticn will use its own finds to finance all construction activity at the site_ including demolition,
mfrastmcture improvements. and vertical construction. Citation does not intend to vse any third party
capital (debt, equity. or otherwise) to finance this project.

B-1
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PROJECT INCOME CALCULATION

rroyo Vista Family Housing 4% MHP,/MHSA, New Construction

LIHTC Residential Income Calculation
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ATTACHMENT B




CLEAN DRAFT REFLECTING CHANGES
HOUSING AUTHORITIES RISK RETENTION POOL

INTERGOVERNMENTAL COOPERATION AGREEMENT

This Intergovernmental Cooperation Agreement (the “Agreement™) is made and entered
into by and among the participating Public Housing Authorities that have executed counterpart
copies of this Agreement and have become parties to this Agreement,

RECITALS:

A, Chapters 39.34 and 48.62 of the Revised Code of Washington provide authority
for Washington public agencies to enter into intergovernmental cooperation agreements.
Chapter 190 of the Oregon Revised Statutes provide authority for Oregon public agencies to
enter into intergovernmental cooperation agreements, California Government Code
Section 6500, et seq., provides authority for California public agencies to enter into
intergovernmental cooperation agreements. Chapter 277 of the Nevada Revised Statutes
provides authority for Nevada public agencies to enter into intergovemmental cooperation
agreements. ’

B. The participating Public Housing Authorities are exposed to risks of loss, The
participating Public Housing Authorities desire to join together in a cooperative program of risk
management, risk sharing and indemnification with the objective of obtaining advantageous
coverage at an advantageous cost. In order to participate in 2 cooperative program of risk
management, risk sharing and indemnification, the participating Public Housing Authorities are
willing to waive certain rights that they otherwise might have. The participating Public Housing
Autherities recognize, based on the provisions of this Agreement, that it is desirable to limit their
claims and remedies against the cooperative program and other participating Public Housing
Authorities so that a financially sound and secure program of risk management and
indemnification will continue in the future.

C. The participating Public Housing Authorities recognize that the success of a
cocperative program of risk management, risk sharing and indemnification will be based, in pan,
on the mutual cooperation of the participating Public Housing Authorities and by organizing the
cooperative program under applicable state intergovernmental cooperation laws rather than as an
insurer under applicable state insurance codes.

D. Each of the Public Housing Authorities which is a party to this Agreement has the
powet and authority to participate in a cooperative program of risk management, risk sharing and
indemnification. The governing board of each of the Public Housing Authorities which is a party
to this Agreement has authorized the execution, delivery and performance of this Agreement.
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AGREEMENT:

Each of the participating Public Housing Authorities agrees as follows:
Section 1. DEFINITIONS

The following definitions shall apply to the provisions of this Agreement:

1.1 Affordable Housing Pool. “Affordable Housing Pool” shall have the meaning
given to such term in Section 2.4(y).

1.2 Bylaws. “Bylaws"” shall mean the Bylaws of HARRP that contain provisions for
managing the business and regulating the internal affairs of HARRP.

1.3  Contribution. “Contribution™ shall mean any charge or assessment {other than a
Membership Fee) imposed on or collected from the Members by HARRP for the Coverage
Terms.

1.4  Coverage Terms. “Coverage Terms" shall mean the coverage, limits, deduetibles,
terms and conditions, as amended from time to time, which define the indemnification and
financial protection to be provided by HARRP io the Members and their directors and officers.

1.5  Covered Loss. “Covered Loss" shall mean, with respect to any Member, any loss
{including, but not limited to, judgments, settlements, loss payments, defense costs and other
charges directly attributable to resolution of a claim) resulting from a claim or demand that is
covered by HARRP under the Coverage Terms of the Member and that is in excess of the
Member’s deductible.

1.6 Cumulative H.gt Fipancial Contribution, “Cumulative Net Financial

Contribution™ shall have the meaning given to such term in Section 9.2,

1.7 Director. “Director” shall mean a duly elected and qualified representative of the
Members serving on the HARRP Board.

1.8  Entity, “Entity™ shall mean a partnership, limited liability company, corporation,
trust, governmental entity, public body, unincorporated association or other form of entity or
association.

1.9  Excess Insurance. “Excess Insurance™ shall include insurance purchased by
HARRP for the benefit of the Members that provides coverage limits in excess of the limits of
the Coverage Terms or coverage different from the Coverage Terms.

1.10  Executive Director, “Executive Director” shall mean an individual who shall be
employed by HARRP and shall provide to HARRP such administrative and technical services as
the HARRP Board shall determine.
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1.11  HARRP. “HARRP” shall mean the legal entity, created by this Agreement, to be
known as Housing Authorities Risk Retention Pool.

1.12  HARREP Board. “HARRF Board” shall mean the Board of Directors of HARRP.

113 HUD. “HUD" shall mean the United States Department of Housing and Urban
Development.

.14 Member. “Member” shall mean a Public Housing Authority that has been
accepted for membership in HARRP, is a party to this Agreement and has not terminated its
membership or been expelled from membership.

1.15  Membership Fee. “Membership Fee” shall mean a nonrefundable cash payment
that a Member is required to make to HARRP as a condition to the Member’s acceptance for
membership in HARRP; the amount of the Membership Fee shall be determined from time to
time by the HARRP Board.

1.16 Met Financial Contribution. “Net Financial Contribution” shall have the meaning
given to such term in Section 9.1.

1.17  Officer. “Officer” shall mean a duly appointed and qualified officer of HARRP,
including, but not limited to, the President, Vice President, Secretary, Treasurer and Executive
Diirector.

1.18  Paid Losses. “Paid Losses” shall mean, with respect to any Member, the amount
paid by HARRP or its reinsurers for losses and loss adjustment expenses attributable to the
Covered Losses of the Member {or in the event a claim or loss has not been finally adjudicated,
settled or otherwise resolved, HARRP's reserve for the Covered Loss). A Paid Loss of a
Member shall be attributable o the calendar year during which the claim or demand relating to
the Paid Loss is first reported to HARRP, and any determination by the HARRP Board with
respect to the calendar year to which the Paid Loss is attributable shall be conclusive and binding
upon the Members.

1.1%  Person. “Person” shall mean an individual or an Entity.

1.20  Public Housing Authority, “Public Housing Authority” shall mean any state,
county, municipality, municipal corporation, public corporation or other governmental entity or
public body (or agency or instrumentality thereof) that is authorized to engage in or assist in the
development or operation of housing for low-income families, including, but not limited to, any
housing authority established pursuant to the Washington Housing Authorities Law (RCW
Chapter 35.32), the Oregon Housing Authorities Law (ORS 456.055 et seq.), the California
Housing Authorities Law (California Health and Safety Code Section 34200 et seq.), the Nevada
Housing Authorities Law of 1947 (NRS 315.140 et seq.) or similar laws of other states.
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.21 Reinsurance. “Reinsurance” shall mean the transfer to one or more reinsurers by
agreement of all or a portion of the Covered Losses for which HARRP is financially responsible
under the Coverage Terms.

1.22  Risk Management. “Risk Management” shall mean the process of identifying,
evaluating, reducing, transferring and eliminating factors and circumstances which could result
in physical property damage, liahility to third Persons and public official and emplovee liability.
Risk Management includes various safety procedures and educational programs and incorporates
elements of insurance law, technology and general business administration viilized to eftectively
manage risks.

1.23  State Association. “State Association™ shall mean the Association of Washington
Housing Authorities, the Asscciation of Oregon Housing Authorities or the Northemn
California/Nevada Executive Directors Association or any of their respective successors in
interest.

Section 2. HOUSING AUTHORITIES RISK RETENTION POOL

2.1  Establishment. The participating Public Housing Authorities have created a
separate legal entity known as Housing Authorities Risk Retention Pool (“HARRFP"™), which has
the powers set forth in Section 2.4.

2.2 Offices. HARRP shall have such offices as the HARRP Board may designate or
as the business of HARRP may require.

2.3 Purposes. HARRP's primary purpose is to provide to the Members, on a
consistent basis, a cooperative program of indemnification and financial protection against risks
of loss relating to the properties and operations of the Members and a cooperative program of
Risk Management. HARRP shall endeavor to conduct its business to achieve long-term benefit
to the Members as a whole, and to pursue ethical business practices, sound fiscal policies and
courteous service. HARRP shall pursue such other purposes that are necessary or incidental to
its primary purpose ot that may be necessary or appropriate to protect or enhance its assets or
business,

24 Powers, HARRP shall have all power and authority that is necessary or
convenient to achieve the purposes set forth in Section 2.3 and to carry out its business and
affairs, including, but not limited to, the following:

{a) To set, require payment from the Members and collect
Contributions;

(b}  To fix, require payment from the Members and collect
Membership Fees;
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{c) To receive and collect monies and to pay, approve the payment of
and incur liability for the payment of any costs, expenses, fees or other
disbursements associated with the business or affairs of HARRP;

(d)  To establish reserves or accounts as shall be necessary, appropriate
or convenient;

{e)  To make, arrange, enter into and contract for Excess Insurance and
Reinsurance as shall be necessary, appropriate or convenient;

(f) To establish and operate a program of Risk Management;

{g) To issue to the Members written documents setting forth the
Coverage Terms;

{(h)  To indemnify the Members and to make payments for Covered
Losses in accordance with the Coverage Terms;

{i) To process, settle and adjudicate claims and to contract or provide,
in accordance with the Coverage Terms, for legal representation in defense of
claims;

(i To sue and be sued and complain and defend in its own name;

(k) To make, adopt and amend the Bylaws, rules and regulations and
internal policies not inconsistent with this Agreement for managing the business
and regulating the internal affairs of HARRP;

)] To purchase, receive, lease or otherwise acquire, and to own, hold,
improve, use and otherwise deal with personal property or real property, or any
interest in property, wherever located;

{m} To sell, convey, mortgage, pledge, lease, exchange or otherwise
dispose of all or any part of its assets;

(n) To invest and reinvest its funds, including purchasing, acquiring,
owning, holding, voting, selling or otherwise disposing of such investments;

(o) To make contracts and to incur liabilities and other obligations;

(p)  Toemploy or engage employees, independent contractors or
agents to perform services for HARRP or the Members;

{q) To engage advisers and consultants to advise or consult with
HARRP for the benefit of HARRP or the Members;
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(r) To receive contributions and donations of property, funds, services
and other forms of assistance from any source;

(s} To consult with state insurance comimissioners, state auditors, state
risk managers, HUD or other Federal or state officials;

(1) To comply with any Federal, state or local law or regulation
applicable to HARRP cor any order, directive or regulation of HUD;

(v}  To exercise any right, privilege or immunity or take any action that
may be exercised or taken by a Member:

{v}  To indemnify and hold harmless any Director, Officer or other
Person acting on behalf of HARRP to the extent such indemnification is not
prohibited by this Agreement or under applicable law:

{w)  To borrow money or incur indebtedness or other obligations for
any purpose and without any limitation as to amount or terms, to the extent
permitted by law,

{x)  Inconnection with the borrowing of money or incurring
indebtedness or other obligations and in order to secure the payment of such
indebtedness or obligations, to the extent permitted by law:

(i) to execute, deliver and issue notes, bonds,
debentures, evidences of indebtedness ar other instruments;

(ii)  to grant a security interest in, pledge, assign,
transfer, mortgage, encumber or hypothecate all or any part of its
assets;

(iiiyio mak e any covenants and take any action
necessary or convenient or desirable in order to secure such
indebtedness or other obligations, including, but not limited to,
covenants securing the issuance of such indebiedness or other
obligations, covenants as to indebtedness or other obligations to be
issued and as to the issuance of such indebtedness or other
obligations in escrow or otherwise, and the use and disposition of
the proceeds thereof, covenants governing the issuance of
additional indebtedness or other obligations, or other such
covenants or actions tending to make the indebtedness or other
obligations more marketable; and

{iv})  tonegotiate, execute, deliver and endorse
agreements, documents and instruments of any nature or kind,
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including, but not limited to, reimbursement or [etter of credit
agreements, bond purchase agreements, agreements for the
exchange of interest rates, auction agreements, broker-dealer
agreements, offering documents including, but not limited to,
preliminary and final official statements or preliminary and final
offering memoranda, remarketing agreements, bond insurance
agreements and debt service reserve fund agreements;

{v}  To assist in the organization and capitalization of an Entity {other
than HARRP) that establishes a cooperative program of risk management, risk
sharing and indemnification for Entities engaged in providing affordable housing
(an “Affordable Housing Pool™),

(z) To create an Entity to solicit or sell insurance products or
coverages written by insurance companies for Public Housing Authorities or other
Entities engaged in providing affordable housing, to achieve the purposes set forth
in Section 2.3 or to carry out or exercise any of the powers sef forth in this Section
2.4: and

{aa) To engage in any lawful activities that are necessary or incidental
to the powers set forth in this Section 2.4 or that are necessary, convenient or
appropriate to achieve the purposes set forth in Section 2.3 or to protect or
enhance the assets or business of HARRP.,

Section3.  HARRP Boarp

3.1 Power and Authority. All power and authority of HARRP shall be exercised by
or under the authority of, and the business and affairs of HARRP shall be managed under the
direction of, the HARRP Board.

32 Mumber. Term. Qualifications, and Election of HARRP Board. The number of
Directors of HARRP shall be nine. The term of each Director shall be three vears. [fa

Director’s term expires, the Director shall continue to serve until his or her successor shall have
been elected and qualified. A Director may be reelected for two or more successive terms. For
the purpose of staggering the terms of the Directors, the Directors shall be divided into three
classes. At each annual meeting of the Members, the term of one class of Directors shall expire
{e.g., the term of the first class will expire at the first annual meeting of the Members, the term of
the second class will expire at the second annual meeting of the Members, the term of the third
class will expire at the third anmual meeting of the Members, and so on). Each class shall have
three Directors, of which one Director shall be elected in accordance with Section 4.3 by the
Members that are represented in the Association of Washington Housing Authorities, one
Director shall be elected in accordance with Section 4.3 by the Members that are represented in
the Association of Oregon Housing Authorities and one Director shall be elected in accordance
with Section 4.3 by the Members that are represented in the Northem CaliforniaNevada
Executive Directors Association. The Directors shall be elected as follows: (i) three Directors
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{one Director in each of the three classes) shall be elected in accordance with Section 4.3 by the
Members that are represented in the Association of Washington Housing Authorities; (ii) three
Directors {one Director in each of three classes) shall be elected in accordance with Section 4.3
by the Members that are represented in the Association of Oregon Housing Authorities; and

(iii) three Directors (one Director in each of the three classes) shall be elected in accordance with
Section 4.3 by the Members that are represented in the Northern California/™Nevada Executive
Dircctors Association. Each Dircctor must be affiliated at all times during the term of his or her
directorship with a Public Housing Authority that is a Member of HARRP; a Director shall be
deemed to have resigned immediately upon the termination of his or her affiliation with a Public
Housing Authority that is a Member of HARRP or upon the termination of membership or
expulsion from membership in HARRP of the Public Housing Authority with which the Director
is affiliated. A Director may be engaged by HARRP in any other capacity so long as the
Director does not receive compensation for services performed in the other capacity. In the
event one or moere Public Housing Authorities located in a state other than Washington, Oregon,
California and Nevada are accepied for membership in HARRP in accordance with Section 4.1,
then the HARRP Board shall be authorized to determine the manner in which the voting righis of
such Public Housing Authorities shall be exercised with respect to the election of Directors under
this Section 3.2.

Section 4. MEMBERS

4.1  Admission. For admission to membership in HARRP, each Member must satisfy
the following requirements:

(a) Tt must be a Public Housing Authority that is engaged in or
assisting in the development or operation of housing for low-income families;

(b} It must satisfy the underwriting standards and other criteria for
membership established from time to time by the HARRP Board,

{c) It must be accepted for membership in HARRP by the HARRP
Board or 2 committee thereof, in its sole discretion, which decision by the
HARRP Board or the committes shall be final;

{d) It must pay the Membership Fee in the amount determined from
time to time by the HARRP Board; and

{e) It must execute a counterpart copy of this Agreement, pursuant to
which it agrees to be bound by the provisions of this Agreement.

HARRP may admit to membership one or more Public Housing Authorities located in a state
other than Washington, Oregon, California and Nevada upon a determination by the HARRP
Board that it is lawful for the Public Housing Authority to become a Member of HARRP and for
HARRP to provide Coverage Terms to the Public Housing Authority.
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42  Obligations. Each Member agrees to observe and fulfill the following
obligations:

{a) Each Member shall pay to HARRP, when due, any amount that is
due and owing to HARRP including, but not limited to, Contributions or any
other amount.

{b) Each Member shall allocate each vear or otherwise provide for
sufficient funds to pay, when due, any amount that is due and ewing to HARRP,
including, but not limited to, Contributions or any other amount.

ic) Mo Member {or Person insured under the Coverage Terms
applicable to the Member) knowingly shall make, or assist in the making of, any
claim or demand against HAREP for indemnification, defense or other coverage
with respect to any loss to the extent that the loss is not covered under the
Coverage Terms applicable to such Member or Person. For purposes of this
subparagraph (c), “knowingly” shall mean that a reasonable person, exercising the
care and diligence that a reasonable person would exercise in managing his or her
own affairs, would conclude that the loss referenced in this subparagraph (c) is
not covered under the Coverage Terms.

{dy  Each Member (and Person insured under the Coverage Terms
applicable to the Member) waives the right to make, directly or indirectly, any
claim or demand against any other Member, any Officer, Director, employee or
agent of HARRP or any Person acting on behalf of HARRP, it being understood
that all claims and demands may only be made against HARRP; the Members
acknowledge that such waiver of claims and demands is desirable so that
HARRP's ability to perform its functions is not impaired.

{e) Each Member (and Person insured under the Coverage Terms
applicable to the Member) waives the right to make, directly or indirectly, any
claim or demand against HARRP that (i) HARRP pay any amount that is in
excess of HARRP's obligations under the Coverage Terms, including, but not
limited to, the payment of any punitive, exemplary or consequential damages,
(ii) HARRP take any action (or omit to act} in any manner that is inconsistent
with or not provided in the Coverage Terms, or (iii) HARRP pay the attorney fees
of such Member or Person in any claim or action against or by HARRP, whether
based on statute, regulation, common law or other law; each Member
acknowledges that such waiver is desirable so that HARRP has sufficient assets
for the payment and performance of the Coverage Terms issued to all Members.

(£ Each Member (and Person insured under the Coverage Terms
applicable to the Member) shall comply with the Coverage Terms, as amended
from time to time,
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(g)  Each Member shali comply with any Risk Management program
implemented by HARRP,

(hy  Each Member shall comply with the Bylaws, as amended from
time to time.

(i Each Member shall comply with any rules and regulations and
internal policies adopted by the HARRP Board, as amended from time to time.

)] Each Member shall comply with the provisions of this Agreement,
as amended from time to time.

_ (k) Each Member, for itself and for each Person insured under the
Coverage Terms applicable to the Member, waives any claim that it or they may
have against any other Member based on the insolvency of HARRP or the
unenforceability or invalidity of any provision of this Agreement; provided,
however, that any such waiver shall not include the waiver of any claim against a
Member with respect to the failure of the Member to pay Contributions.

4.3 Meetings: Voting Rights.

4.3.1 Members Represented in State Associations. At each meeting of
the Members, whether annual or special, each Member on the record date for the
meeting shall be entitled to notice of and to vote at the meeting, subject to Section
4.3.2. Each Member entitled to vote at a meeting of the Members shall be entitled
to one vote for each Director (for which the Member has voting rights in
accordance with Section 3.2) to be elected by the Members at the meeting and one
vote upon each other matter submitted to a vote at the meeting. No cumulative
voting for Directors shall be permitted. Procedures and quorum requirements for
meetings of the Members shall be set forth in the Bylaws. The vote of a majority
of the Members present, in person or by proxy, and entitled to vote at a meeting of
the Members shall decide any question unless the vote of a greater number shall
be required by this Agreement. Any action required or permitted to be taken at a
meeting of the Members may be taken without 2 meeting if one or more consents
in writing, setting forth the action so taken, shall be signed by the minimum
number of Members that would be necessary to take the action at a formal
meeting at which all the Members entitled to vote were present and voting;
provided, however, that such action may be taken without a meeting only if all
Members entitled to vote with respect to such matier are given written notice of
the proposed action at least 10 days before the action is taken, which notice shall
contain or be accompanied by the same material that would have been required if
a formal meeting had been called to consider the action. Any consent in
accordance with this Section 4.3 shall have the same effect as an affirmative vote
of the Members at a formal meeting of the Members.
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4.3.2 Members Not Represented in State Associations. Solongasa
Member is not represented in a State Association, it shall not be entitled to vote
for Directors of HARRP under Section 3.2; provided, however, that an employee
or other individual affiliated with such Member shall be eligible to serve as a
Director of HARRP. Even though a Member is not represented in a State
Association, the Member shall retain the right to vote on all matters (other than
the election of Directors) submitted to the Members. Even though a Member that
is not represented in a State Association relinguishes the right to vote for
Directors under this Section 4.3.2, the Member will continue to be bound by all
other provisions of this Agreement.

4.4  Limited Liability. A Member shall not be liable for the debts, liabilities and
obligations of HARRP or any other Member. A Member shall not be liable for or subject to an
assessment. Solely by reason of being or acting as a Member, no Member shall be required to
pay, under any circumstance or as a result of any event, to HARRP, any other Member or any
other Person any amount other than the Contributions or Membership Fee owing to HARRP by
the Member or other amounts owing to HARRP by the Member under the Coverage Terms, it
being understood that the debts, liabilitics and obligations of HARRP (including, but not limited
to, any cbligations under the Coverage Terms), whether arising in contract, tort or otherwise,
shall be satisfied solely out of the cash funds, investments and tangible assets of HARRP.

45  Minimum Term of Membership; Termination of Membership. Each Member
agrees to remain a Member of HARRP for a peried of not less than three years beginning on the

date upon which the Coverage Terms first become effective with respect to the Member. A
Member may terminate its membership in HARRP at any time after such three-year period has
expired upon giving 30 days’ prior written notice to HARRP of the Member's termination of
membership and the effective date of termination.

46  Expulsion. A Member may be expelled from membership in HARRF, thereby
resulting in the termination of the Coverage Terms (except to the extent otherwise expressly
provided in the Coverage Terms) applicable to the Member on the effective date of the
Member’s expulsion.

4,6.1 Procedures. A Member shall be expelled from membership in
HARRP for cause by the HARRP Board upon compliance with the following
procedures:

{a) The Member is given not less than 60 days® prior
written notice of expulsion and the reasons for the expulsion; and

(b)  An opportunity is given to the Member to be heard,
orally or in writing, at a meeting of the HARRP Board at which a
quorum is present not less than 30 days before the effective date of
expulsion.
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Any determination by the HARRP Board that a Member shall be expelled from
membership in HARRP for cause shall be conclusive and binding upon the
Member. A Member's expulsion from membership for cause shall include, but
not be limited to, the following grounds: (i) the Member's nonpayment, when
due and owing, of Contributions or any other amount that is due and owing to
HARRP; (ii) the Member's failure to comply with this Agreement, the Bylaws or
any rules and regulations or internal policies which may be adopted by the
HARRP Board; (iii) the Member's failure o comply with or a breach of the terms
and conditions of the Coverage Terms; (iv) the Member’s failure to promptly
notify, provide adequate information or provide adequate cooperation to HARRP
with respect to a ¢laim, or the Member's improper assumption of an obligation or
liability or making of an unnecessary admission in connection with a claim;

(v) frand or misrepresentation of the Member affecting the Coverage Terms or in
the presentation of a claim or loss; (vi) failure of the Member to comply with
HARRP's Risk Management program; (vii) the Member’s adverse claims or loss
experience; (viii) the Member is subject to highly adverse risk of or exposure to
future losses; {ix) evidence that the Member's operations are subject to poor
management, understaffing, improper or inadequate staff training, unusual
activities, dissatisfied tenants or other unfavorable circumstances that may
increase the Member’s exposure to claims or losses; (%) failure or refusal of
HARRP’s reinsurers to reinsure, wholly or in part, the Coverage Terms applicable
to the Member; (xi) in the opinion of legal counsel, there is a significant risk that
the Member's membership in HARRP or the provision of Coverage Terms to the
Member may be unlawful, may violate an order, directive or regulation of HUD
or any other Federal, state or local regulatory or governmental body or may
jeopardize HARRP's exemption from Federal income taxation; or (xii) the
Member engages in or encourages HARRP to engage in any act or omission that
is dishonest or unlawtul or that is or may be injurious to the reputation or business
of HARRP. The preceding enumeration of grounds for expulsion shall not
constitute an exclusive listing of the grounds for expulsion.

4.6.2 Effective Date of Expulsion. Subject to Section 4.6.1, a Member
may be expelled from membership in HARRP at any time. Accordingly, the
expulsion of a Member does not need to occur on the renewal date of the
Coverage Terms and may occur during the period for which the Coverage Terms
are effective.

4.7 Effect of Termination or Expulsion

4.7.1 Obligations of Members. The termination of membership or
expulsion from membership shall not relieve a terminated or expelled Member of
any liabilities or obligations owing to HARRP, including, but not limited to, the
payment of Contributions or the Membership Fee or any other amount owing to
HARRP under the Coverage Terms. HARRP shall be entitled to charge interest,
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at a reasonable rate not in excess of 12 percent per annum, on the unpaid balance
of any amount that is due and owing to HARRP. HARRF shall be entitled to
exercise or pursue any right or remedy available at law or in equity to collect any
amount owing to HARRP. HARRP shall be entitled to offset against any monies
payable to a terminated or expelled Member any amount that is owing to HARRP
by the terminated or expelled Member. A terminated or expelled Member which
has paid a Membership Fee to HARRP shall not be entitled to the refund of the
Membership Fee.

4.72 Distributions. A terminated or expelled Member shall not be
entitled to receive a dividend under Section 9.1, a liguidating distribution under
Section 9.2 or the distribution of a membership interest in the Affordable Housing
Pool under Section 9.3 if the record date for the dividend, liquidating distribution
or distribution of @ membership interest occurs after the effective date of
termination or expulsion. A terminated or expelled Member shall not be entitled
at any time to any payment or return of earned Contributions, payments, deposits,
advances or other consideration whatsoever except as expressly provided in the
Coverage Terms.

4.7.3 Coverage Terms. Except to the extent otherwise expressly
provided in the Coverage Terms, the termination of membership or expulsion
from membership shall result in the termination of Coverage Terms applicable to
the terminated or expelled Member or any Person insured under the Coverage
Terms applicable to the terminated or expelled Member.

474 Mo Effect on HARRP’s Continuing Existence. The termination of
membership or expulsion from membership of a Member shall have no effect on
the continuing existence of HARRP or the enforceability of this Agreement, and
HARRP's existence shall continue in accordance with the terms and provisions of
this Agreement after the effective date of termination or expulsion without the
participation of the terminated or expelled Member. The termination off
membership or expulsion from membership of a Member shall not be construed
as the completion of HARRP's purposes or the completion of the purpose of this
Agreement.

Section 5. COVERAGE TERMS

HARRP shall indemnify and financially protect each Member against the risk of loss in
accordance with written Coverage Terms issued to the Member. The Coverage Terms shall
provide such coverage, limits, deductibles, terms and conditions as shall be approved by the
HARRP Board. The Coverage Terms may include any type of coverage for the indemnification
and financial protection of the Members approved by the HARRP Board, including, but not
limited to, coverage for property damage, general liability, errors and omissions, directors and
officers liability, automobile liability and physical damage and fidelity. The HARRP Board, in
its sole discretion, may impose for any Member certain coverage, limits, deductibles, terms and
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conditions (including, but not limited to, compliance with a Risk Management program) with
respect to the Member’s Coverage Terms that are not applicable to other Members. If the
HARRP Board finds that there are grounds for expulsion of a Member under Section 4.6.1 but
decides not to expel the Member, then the HARRF Board, in its sole discretion, may decide at
any time not to extend to the Member one or more types of coverage (but fewer than all types of
coverage) that it extends to other Members; such finding of grounds for expulsion and such
action by the HARRP Board shall be subject to the procedures for expulsion set forth in Section
4.6.1. HARRP shall not indemnify and financially protect a Member with respect to a Covered
Loss to the extent that any insurance coverage from an insurance company or other Entity (other
than HARRP) is available to the Member with respect to the Covered Loss. The Coverage
Terms shall not provide coverage for any liability for which any Member is immune under
applicable law.

Section 6. REINSURANCE; EXCESS INSURANCE

6.1  Reinsurance. HARRP may obtain Reinsurance in such amounts and on such
terms as the HARRP Board shall determine, in its sole discretion; provided, however, that
HARREP shall not be required to obtain Reinsurance,

6.2  Excess Insurance. HARRP may obtain Excess Insurance in such amounts and on
such terms as the HARRP Board shall determine, in its sole discretion. Excess Insurance may be
purchased by HARRP for the benefit of some or all of the Members,

Section 7. CONTRIBUTIONS

The Contributions payable by a Member shall be determined from time to time by the
HARRP Board, in its sole discretion. In the exercise of its discretion with respect to setting
Contributions for any Member, the HARRP Board may rely on specific factors attributable to the
Member, including, but not limited to, geographic location, unique risk exposures, scope of
operations, prior claims and loss experience, deductibles and compliance with HARRP's Risk
Management program, and may adopt discounts and surcharges applicable to one or more
Members. Contributions shall be payable at such time or times as the HARRP Board shall
specify. Each Member's Contribution shall not be less than $1,000 per year.

Section 8. FINANCIAL AND ADMINISTRATIVE MATTERS

8.1 Executive Director, HARRP shall employ an Executive Director, who shall
provide to HARRP such administrative and technical services as the HARRP Board shall
determine. The HARRP Beard shall supervise and control the services performed by the
Exccutive Director.

8.2 Accounting Matters

8.2.1 Books. Accounts, and Records. The fiscal yvear of HARRP shall
begin on the first day of January in each calendar vear and shall end on the last
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day of Deecember in each calendar year, HARRP shall maintain all books,
accounts and records in an orderly and business-like fashion and in accordance
with generally accepied accounting principles, subject to record retention policies
adopted by the HARRP Board, in its sole discretion. Full and correct entries shall
be made of all transactions of HARRP on the books, accounts and records of
HARRP. The books, accounts and records of HARRP shall be open to inspection
at all reasonable times by the Members and their representatives.

8.2.2 Accountant. HARRP shall retain a firm of independent certified
public accountants, which shall be selected by the HARRP Board. The
independent certified public accountants shall audit the financial statements of
HARRP annually and shall provide such other accounting services as the HARRP
Board shall request.

8.2.3 Financial Statements. Within 180 days after the end of each fiscal
vear, HARRP shall furnish to the Members annual financial statements that
include a balance sheet as of the end of the fiscal vear, an income statement for
the fiscal year and a statement of cash flows for the fiscal year. The financial
statements shall be audited by HARRP's certified public accountants and shall be
prepared on the basis of generally accepted accounting principles, consistently
applied, except as set forth in the financial statements.

224 Annual Report. Within 180 days after the end of cach fiscal year,
HARRP shall furnish an annual report to each Member which shall describe the
business and affairs of HARRP during the fiscal year.

825 Budpet. The HARRP Board shall adopt a budget for HARRP for
each fiscal year, During each fiscal year, the HARRP Board shall review the
revenues and expenses of HARRP in relation to the budget and may amend or
modify the budget at any time,

8.3  Tax Maters. The Members intend that HARRP shall be exempt from Federal
income taxation under Section 115 of the Internal Revenue Code of 1986, as amended, and
corresponding laws of taxation of the States of Washington, Oregon, California, Nevada and
other states in which HARRP has Members. This Agreement shall be construed and interpreted
consistently with the intention of the Members that HARRP shall be exempt from Federal and
state income taxation. The HARRP Board shall cause HARRP to file such tax returns as shall be
required by law.

8.4  Other Professional Services. HARRP shall engage and retain qualified Persons to
provide professional and technical services to HARRP including, but not limited to, actuaries,
attorneys, insurance consuliants, claims adjusters and investment advisers.
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Section 9. DISTRIBUTIONS

9.1 Dividends. The HARRP Board, in its sole discretion, may declare a dividend to
be paid to the Members as a class with respect to any calendar year. The dividend, if any, with
respect to a calendar year shall be declared when the HARRP Board believes that all or
substantially all of the claims and losses relating to the calendar year have been resolved and
additional claims and losses relating to the calendar year are barred or substantially unlikely.
The amount of the dividend shall be determined by the HARRP Board, in its sole discretion,
The dividend shall be allocated among the Members of record in the ratio that the Net Financial
Contribution of each Member entitled to the dividend for the calendar year for which the
dividend is declared bears to the total Net Financial Contribution of all Members entitled to the
dividend for the calendar year for which the dividend is declared. For purposes of this
Agreement, the “Net Financial Contribution™ of each Member, with respect to the calendar year
for which the dividend is declared, shall be equal to the positive amount, if any, by which the
Member's written Contribution for the calendar year exceeds the Member's Paid Losses for the
calendar year. Notwithstanding the foregoing, in the event the foregoing allocation of dividends
shall not be in accordance with HARRP's exemption from Federal income taxation, the HARRP
Board may allocate the dividend among the Members in a fair and equitable manner, determined
in the discretion of the HARRP Board, which shall be in accordance with HARRP's exemption
from Federal income taxation. The HARRP Beard shall fix a record date for the dividend in
accordance with the Bylaws. Any reasonable determination by the HARRP Board in accordance
with this Section 9.1 with respect to the allocation of any dividend among the Members shall be
conclusive and binding upon the Members. At the option of each Member, the dividend may be
received in cash or credited against future Contributions payable by the Member., Members who
have terminated under Section 4.5 or have been expelled under Section 4.6 shall not be entitled
to receive a dividend relating to a calendar year (or portion thereof) during which the terminated
or expelled Member was a Member of HARRP if the effective date of termination or expulsion is
prior to the record date for the dividend.

9.2 Liguidating Distributions. In the event of the termination of HARRP in
accordance with Section 12, the HARRP Board may wind up the business and affairs of
HARRP, in which event the assets of HARRP (after the payment of or provision for all
liabilities, obligations and expenses of HARRP) that are available for distribution to the
Members shall be allocated among the Members of record in the ratio that the Cumulative Net
Financial Contribution of each Member of record bears to the total Cumulative Net Financial
Contribution of all Members of record. For purposes of this Agreement, the “Cumulative Net
Financial Contribution' of each Member shall be equal to the positive amount, if any, by
which the Member's written Contributions between the date of commencement of the Member's
membership in HARRP and the record date for the distribution exceeds the sum of (i) the
Member's Paid Losses between the date of commencement of the Member's membership in
HARRP and the record date for the distribution, (ii) the total dividends paid or credited to the
Member pursuant to Section 9.1 between the date of commencement of the Member's
membership in HARRP and the record date for the distribution and (iii) the fair value,a s
determined by the HARRF Board in good faith, of a membership interest in the Affordable
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Housing Pool on the date distributed to the Member pursuant to Section 9.3. Notwithstanding
the foregoing, in the event the foregoing allocation of liquidating distributions shall not be in
accordance with HARRP’s exemption from Federal income taxation, the HARRP Board may
allocate the liguidating distributions among the Members in a fair and equitable manner,
determined in the discretion of the HARRP Board, which shall be in accordance with HARRP's
exemption from Federal income taxation. The HARRP Board shall fix a record date for
liquidating distributions under this Section 9.2 in accordance with the Bylaws. Any reasonable
determination by the HARRP Board in accordance with this Section 9.2 with respect to the
allocation of any liquidating distributions among the Members shall be conclusive and binding
upon the Members, Members who have terminated under Section 4.5 or have been expelled
under Section 4.6 prior to the record date for the liquidating distribution shall not be entitled to
receive a liquidating distribution under this Section 9.2.

9.3 Distribution of Membership Interest in Affordable Housing Pool. The HARRP
Board, in its sole discretion, may distribute membership interests in the Affordable Housing Pool
to the Members. A distribution, if any, of membership interests in the Affordable Housing Pool
shall be allocated among the Members of record as follows: (i) first, membership interests in the
Affordable Housing Pool having a nominal value, as determined by the HARRP Board in its sole
discretion, shall be allocated equally among the Members of record; and (ji) the balance of the
membership interests in the Affordable Housing Pool shall be allocated in the ratio that the
Cumulative Net Financial Contribution of each Member of record bears to the total Cumulative
Net Financial Contribution of all Members of record. Notwithstanding the foregoing, in the
event the foregoing allocation of membership interests in the Affordable Housing Pool shall not
be in accordance with HARRP's exemption from Federal income taxation, the HARRP Board
may allocate the membership interests among the Members in a fair and equitable manner,
determined in the discretion of the HARRP Board, which shall be in accordance with HARRP's
exemption from Federal income taxation. The HARRP Board shall fix a record date for the
distribution of membership interests in the Affordable Housing Pool under this Section 9.3 in
accordance with the Bylaws. Any reasonable determination by the HARRP Board in accordance
with this Section 9.3 with respect to the allocation of membership interests in the Affordable
Housing Pool among the Members shall be conclusive and binding upon the Members.
Members who have terminated under Section 4.5 or have been expelled under Section 4.6 prior
to the record date for the distribution of membership interests in the Affordable Housing Pool
shall not be entitled to receive a membership interest in the Affordable Housing Pool under this
Section 9.3.

Section 10. BYLAWS

Provisions for managing the business and regulating the internal afTairs of HARRP,
including, but not limited to, the respective functions, rights and obligations of the Members, the
HARRP Board and the Qfficers, shall be set forth in the Bylaws. The Bylaws shall be subject to
amendment or repeal by the HARRP Board or the Members, and new bylaws may be adopted by
the HARRP Board or the Members; provided, however, that not less than 20 days prior to the
effective date of any amendment or repeal of the Bylaws by the HARRP Board or the Members
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or the adoption of new bylaws by the HARRP Board or the Members, written notice describing
the amendment, repeal or adoption shall be delivered to each Member in the same manner as
notice of the meetings of the Members, All rights and obligations of the Members are subject to
the reservation of the right of the HARRP Board or the Members to amend or repeal any
provision contained in the Bylaws.

Section 11.  INDEMNIFICATION

11.1  Limitation of Liability. A Director shall not be personally liable to HARRP or the
Members for menetary damages for breach of fiduciary duty as a Director, except for liability
(i) for any breach of the Dircctor’s duty of loyalty to HARRP or the Members, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law or (iii) for any transaction from which the Director derived an improper personal benefit.

11.2  Standard of Conduct

11.2.1 Directors. A Director shall perform the duties of a Director,
including duties as a member of any committes of the HARRP Board upon which
the Director may serve, in good faith, in a manner the Director believes to be in
the best interests of HARRP and with such care as an ordinarily prudent person in
a like position would use under similar circumstances. In performing such duties,
a Director shall be entitled to rely on information, opinions, reports or statements,
including financial statements and other financial data, if prepared or presented
by: (i) one or more Officers or employees of HARRP whom the Director believes
to be reliable and competent in the matters presented; (ii) legal counsel,
accountants, actuaries, insurance consultants or other Persons as to matters which
the Director reasonably believes to be within such Person’s professional or expert
competence; or (iii) a committee of the HARRP Board upon which the Director
does not serve if the Director reasonably believes the committee to merit
confidence. A Director is not liable for any action taken as a Director, or any
failure to take any action, if the Director performed his or her duties in
compliance with this Section 11.2.1.

1122 Officers. An Officer shall perform the duties of such Officer
within such Officer’s authority, in good faith, in a manner the Officer believes to
be in the best interests of HARRP and with such care as an ordinarily prudent
person in a like position would use under similar circumstances. In performing
such duties, an Officer shall be entitled to rely on information, opinions, reports or
statemnents, including financial statements and other financial data, if prepared or
presented by: (i) one or more Officers or employees of HARRP whom the Officer
believes to be reliable and competent in the matters presented; or (i) legal
counsel, accountants, actuaries, insurance consultants or other Persons as to
matters which the Officer reasonably believes to be within such Person's
professional or expert competence. An Officer is not liable for any action taken
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as an Officer, or any failure to take any action, if the Officer performed his or her
duties in compliance with this Section 11.2.2.

11.3  Indemnification of Directors and Officers

11.3.1 Indemnification. HARRP shall indemnify a Director or an Officer
who is a party to or is threatened to be made a party to any proceeding against all
expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by the Director or the Officer in connection with the
proceeding, but only if the Director or the Officer acted in good faith and in a
manner which he or she reasonably believed to be in or not opposed to the best
interests of HARRP and, in the case of a criminal proceeding, had no reasonable
cause to believe that his or her conduct was unlawful.

11.3.2 Advancement of Expenses. Expenses incurred by a Director or an
Officer in defending a proceeding shall in all cases be paid by HARRP in advance
of the final disposition of such proceeding, at the written request of such Director
or Officer, if the Director or the Officer:

{a) furnishes HARRP with a written affirmation of his
or her good faith belief that he or she has met the standard of
conduct described in this Section 11.3 or is entitled to be
indemnified under any other indemnification rights granted by
HARRFP; and

)] furnishes HARRP with a written undertaking to
repay such advance to the extent it is ultimately determined that he
or she is not entitled to be indemnified by HARRP under this
Section 11.3 or under any other indemnification rights granted by
HARRP.

Such advances shall be made without regard to the ability of the Director or the
Officer to repay such advances and without regard to the ultimate entitlement of
the Director or the Officer to indemnification under this Section 11.3 or
otherwise.

11.3.3 Successful Party. Notwithstanding any other provisions of this
Section 11.3, to the extent that a Director or an Officer has been successful on the
merits or otherwise, in the defense of any proceeding or in the defense of any
claim, issue or matter therein, including the dismissal of an action without
prejudice, HARRP shall indemnify the Director or the Officer against all expenses
incurred in connection therewith,

11.3.4 Definitions. As used in this Section 11.3, the following terms shall
have the following meanings:
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{a)  a“proceeding” shall include any threatened,
pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative and whether formal or
informal, in which a Director or an Officer may be or may have
been involved as a party or otherwise by reason of the fact that he
or she is or was a Director or an Officer of HARRP or is or was
serving at the request of HARRP as a director, officer, partner,
trustee, employee or agent of another corparation, partnership,
joint venture, trust, employee benefit plan or other enterprise
whether or not serving in such capacity at the time any liability or
expense is incurred for which indemnification or reimbursement
can be provided under this Section 11.3; and

(b)  “expenses” shall include, but not be limited to,
expenses of investigations, judicial or administrative proceedings
or appeals, attorneys’ fees and disbursements, but shall not include
amounts paid in settlement by the Director or the Officer or the
amount of judgments or fines against the Director or the Officer.

11.3.5 Determination. HARRP shall not indemnify a Director or an
Officer under this Section 11.3 unless authorized in the specific case after a
determination has been made that indemnification is permissible in the
circumstances because the Director or the Officer has satisfied the standards of
this Section 11.3:

{a) by the HARRP Board by majority vote of a quorum
consisting of Directors not at the time parties to the proceeding;

(b) if a quorum cannot be obtained under
subparagraph (a) above, by a majority vote of a committee duly
designated by the HARRP Board consisting solely of two or more
Directors not at the time parties to the proceeding; Directors who
are parties {o the proceeding may participate in the designation of
the committee;

(c) by special legal counsel selected by the HARRP
Board or its committee in the manner set forth in subparagraph (a)
or {b) above, or if a quorum of the HARRP Board cannot be
obtained under subparagraph (a) above and a committee cannot be
designated under subparagraph (b) above, the special legal counsel
shall be selected by majority vote of the full HARRP Board,
including Directors who are parties to the proceeding; or

(d) by the Members of HARRP.
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11.3.6 No Indemnification Permitted in Certain Circumstances. HARRP
shall not indemnify a Director or an Officer under this Section 11.3 for the
amount paid in settlement by the Director or the Officer or the amount of a
judgment against the Director or the Officer:

{a)  inconnection with a proceeding by or in the right of
HARRP, with respect to any claim, issue, or matter as to which the
Director or the Officer shall have been finally adjudged by a court
to be liable to HARRP, unless and only to the extent that any court
in which the proceceding was brought shall determine upon
application that, despite the adjudication of liability, but in view of
all the circumstaneces of the case, the Director or the Officer is
fairly and reasonably entitled to indemnity; or

(b} in connection with any proceeding charging
improper personal benefit to the Director or the Officer, in which
the Director or the Officer was adjudged liable on the basis that
personal benefit was improperly received by him or her,

This Section 11.3.6 shall not be construed to preclude HARRP from indemnifying
a Director or an Officer against expenses actually and reasonably incurred by the
Director or the Officer in any of the foregoing procesdings if the Director or the
Officer has otherwise satisfied the provisions of this Section 11.3.

11.3.7 Nonexclusjvity and Continuity of Rights. The indemnification and
entitlement to advancement of expenses provided by this Section 11.3 shall not be
deemed exclusive of any other rights to which a Director or an Officer may be
entitled under any statute, common law principles, agreement, general or specific
action of the HARRP Board or otherwise, HARRP shall have authority to enter
into an indemnification agreement with a Director or an Officer subject to the
approval of the Members. The indemnification and entitlement to advancement
of expenses shall continue as to an individual who has ceased to be a Director or
an Officer, shall inure to the benefit of the heirs and personal representatives of
such individual and shall extend to all claims for indemnification or advancement
of expenses made after the adoption of this Section 11.3.

11.3.8 Amendments. Any repeal of this Section 11.3 shall only be
prospective and no repeal or modification of this-Section 11.3 shall adversely
affeet the rights under this Section 11.3 in effect at the time of the alleged
occurrence of any action or omission to act that is the canse of any proceeding.

11.3.9 No Presumption of Bad Faith. The termination of any proceeding
by judgment, order, settlement, conviction or upon 2 plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the Director or the Officer
did not act in good faith or did not act in a manner which the Director or the
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Officer reasonably believed to be in or not opposed to the best interests of
HARRP or, with respect to any criminal proceeding, that the Director or the
Officer did not have reasonable cause to believe that the conduct was unlawful.

11.3.10 Severability. Ifthis Section 1.3 or any portion thereof shall be
invalidated on any ground by a court of competent jurisdiction, HARRP shall
indemnify each Director or Officer to the fullest extent permitted by any
applicable portion of this Section 11.3 that has not been invalidated or to the
fullest extent not prohibited by any other applicable law.

11.4  Indemnification of Employees and Agents Who Are Not Directors or Officers.
By the general or specific action of the HARRP Board, HARRP may indemnify and advance
expenses to any employee or agent of HARRP, who is not a Director or an Officer, to the same
extent that indemnification and advancement of expenses is provided to a Director or an Officer
under Section 11.3,

11.5 Insurance. The HARRP Board may cause HARRP to purchase and to maintain
insurance on behalf of any individual who is or was a Director, Officer, employee or agent of
HARRP, or a fiduciary with respect to any emplovee benefit plan of HARRP, or is or was
serving at the request of HARRP as a director, officer, partner, trustee, employee or agent of
another Entity or employee benefit plan against any linbility asserted against such individual and
incurred in any such capacity or arising out of such status, whether or not HARRP would have
the power to indemnify such individual.

Section 12. DURATION

HARRP shall continue to exist until it is terminated in accordance with this Section 12.
A termination of HARRP's existence may occur upon the cessation of HARRP s business, the
completion of HARRFP's purposes or as a result of an acquisition of HARRP (whether through a
merger, consolidation, sale of substantially all of its assets or otherwise). HARRP shall be
terminated upon the occurrence of either of the following events:

(2) HARRP shall be terminated upon the affirmative vote or written
consent of at least two-thirds of the Members in favor of termination; or

(b) HARRP shall be terminated within the discretion of the HARRP
Board. ‘

Upon the occurrence of an event of termination under this Section 12, the HARRP Board shall
wind up the affairs of HARRP, shall liquidate HARRP's assets and shall make liquidating
distributions in accordance with Section 9.2 as promptly as possible, but in an erdinary and
business-like manner so as not to cause undue sacrifice. HARRP shall continue to exist in
accordance with this Agreement for the purpose of winding up its affairs and liquidating and
distributing its assets,
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Section 13.  AMENDMENT

This Agreement may be amended only upon the affirmative vote or written consent of at
least two-thirds of the Members. A copy of any amendment to this Agreement shall be delivered
to each Member prior to the effective date of such amendment. All rights and obligations of the
Members are subject to the reservation of the right to amend this Agreement.

Section 14. MISCELLANEOUS PROVISIONS

14.1  Prohibition Against Assignment. No Member may assign any right, claim or
interest it may have under this Agreement or any Coverage Terms, and no creditor, assignee or
third party beneficiary of any Member shall have or acquire any right, claim or interest in
HARRP.

14.2 Eguitable Remedies. HARRP or its Members shall have the power to enforce this
Agreement by suit or action brought in any court of competent jurisdiction. If any remedy of
damages for any breach or threatened breach is inadequate, HARRP or its Members shal! be
entitled to a restraining order, a temporary and permanent injunction, specific performance or
other appropriate equitable relief in addition to damages.

14.3 M@_I;rlu:x If any provision of this Agreement shall be invalid or unenforceable
in any respect for any reason, the validity and enforceability of any such provision in any other
respect and of the remaining provisions of this Agreement shall not be in any way impaired.

144 Binding Effect. The provisions of this Agreement shall be binding upon and inure
to the benefit of the Members and their successors in interest. This Agreement also shall be
binding upon any Person insured under the Coverage Terms applicable to a Member.

14.5 Counterparts. This Agreement may be executed by the parties in separate
counterparts, each of which when executed and delivered shall be an original, but all of which
together shall constitute one and the same instrument.
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14.6 Integration. Effective as of , 2010, this Agreement amends and restates

the Amended and Restated Intergovernmental Cooperation Agreement dated July 15, 1992
among the Members, which shall have no further force or effect. This Agreement embedies the
entire agreement and understanding of the parties in relation to the subject matter hereof and
supersedes any and all prior understandings and agreements, whether written or oral, in regard to
such matters.

DATED: » 2010.

HousmG AUTHORITY

By:
Title: Executive Director

HousmG AuTHORITIES Risk RETENTION POOL

By:
Title: Executive Director
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