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|- Contract Number
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SAN BERNARDINO

.:'-[I: COUNTY SAP Number

Community Development and
Housing

Department Contract Representative = Carrie Harmon

Telephone Number 382-3983

Contractor Village Green Tax Credit LP
Contractor Representative Sean Burrowes

Telephone Number (206) 660-5394

Contract Term October 7, 2025 — June 30, 2027
Original Contract Amount $0

Amendment Amount $0.00

Total Contract Amount $0

Cost Center

Grant Number (if applicable)

Briefly describe the general nature of the contract: The Assignment and
Assumption of and Second Amendment to Accessibility Agreement transfers all
of the responsibilities for the remediation of all deficiencies as outlined in the
scope of work from Village Green Preservation L.P. to Village Green Tax
Credit, L.P. for the Village Green Apartments, a 184-unit affordable housing
development located in the City of San Bernardino.
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ASSIGNMENT AND ASSUMPTION OF AND SECOND AMENDMENT TO
ACCESSIBILITY AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF AND SECOND AMENDMENT TO
ACCESSIBILITY AGREEMENT (this “Agreement”) is entered into as of October 7, 2025, by
and among VILLAGE GREEN PRESERVATION LP, a California limited partnership (the
“Seller”), VILLAGE GREEN TAX CREDIT LP, a California limited partnership (the “Buyer”),
and SAN BERNARDINO COUNTY, formerly known as the COUNTY OF SAN BERNARDINO
(the “County”). All capitalized terms not otherwise defined herein shall have the meanings set
forth in the Accessibility Agreement unless the context clearly indicates otherwise.

RECITALS

WHEREAS, County and Village Green Chestnut, L.P., a California limited partnership
(“Village Green Chestnut”), entered into that certain Accessibility Agreement, dated March 10,
2020 (the “Original Accessibility Agreement”).

WHEREAS, Seller, County and Village Green Chestnut subsequently entered into that
certain Assignment and Assumption of and First Amendment to Accessibility Agreement, dated

as of October 28, 2022 (the “Assignment and First Amendment of Accessibility Agreement”
and collectively with the Original Accessibility Agreement, the “Accessibility Agreement”).

WHEREAS, Seller and Buyer are parties to that certain Real Estate Sale Agreement, dated
as of January 22, 2025 (as amended and assigned, the “Purchase Agreement”) with respect to
the purchase and sale of the Property as more fully described in the Purchase Agreement.

WHEREAS, as a condition for the County to enter into an Assignment, Assumption and
Consent Agreement with the Seller and the Buyer for the Buyer to assume from Seller that certain
Regulatory Agreement and Declaration of Restrictive Covenants, dated as of May 1, 1998, and
recorded on August 28, 1998 in the official records of the County, as amended and assigned, the
County is requiring that the accessibility work pursuant to the Accessibility Agreement be
completed on the Property and the Buyer therefore enter into this Agreement subject to the terms
and obligations set forth herein.

WHEREAS, pursuant to Section 9 of the Accessibility Agreement, the Accessibility
Agreement shall be binding upon and shall inure to the benefit of the parties thereto and their
respective successors and assigns.

WHEREAS, the Buyer desires to assume all of Seller’s right, title, interest and duties
related to the Accessibility Agreement on or about October 21, 2025 (the “Sale Closing Date”).

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
acknowledged, the parties agree as follows:

Section 1. Assignment and Assumption of Assumed Obligations and Indemnification.



1.1 Seller, as of the Sale Closing Date, hereby assigns to the Buyer, and the
Buyer hereby fully and unconditionally accepts and assumes, all of the rights, duties and
obligations of Seller in and under the Accessibility Agreement (the “Assumed Obligations”), and
agrees to perform such obligations in accordance with the terms thereof. The Buyer agrees to be
bound in every way by all of the grants, terms, conditions, and covenants in respect of Seller
contained in the Assumed Obligations.

1.2 The Seller covenants and agrees to indemnity, hold harmless and defend the
County and the Buyer and their respective officers, members, partners, agents, officials, and
employees and each of them (each an “Indemnified Party”) from and against, any and all losses,
claims, damages, demands, liabilities and expenses (including attorney’s fees and expenses), taxes,
causes of action, suits, claims, demands and judgments of any nature, joint or several, by or on
behalf of any person which arise or occur prior to the Sale Closing Date out of:

(a) the transactions provided for in the Accessibility Agreement or
otherwise in connection with the Property, or the execution and delivery or amendment of any
other document entered into in connection with the transactions provided for in the Accessibility
Agreement;

(b)  any and all claims arising in connection with the interpretation,
performance, enforcement, breach, default or amendment of the Accessibility Agreement or in
connection with any federal or state tax audit, or any questions or other matters arising under the
Accessibility Agreement;

(c) the Seller’s failure to comply with any requirement of the
Accessibility Agreement; .

(d)  any damage or injury, actual or claimed, of whatsoever kind, cause
or character, to property (including loss of use of property) or persons, occurring or allegedly
occurring in, on or about the Property or arising out of any action or inaction of the Seller, whether
or not related to the Property, or resulting from or in any way connected with specified events,
including the rehabilitation or management of the Property, or otherwise in connection with
transactions contemplated or otherwise in connection with the Property, or the execution or
amendment of any document relating to the Property; '

(e) any violation of any environmental law, rule or regulation with
respect to, or the release of any toxic substance from, the Property; and

(f) any and all claims arising in connection with the operations of the
Property, or the conditions, environmental or otherwise, occupancy, use, possession, conduct or
management of work done in or about, or from the planning, design, acquisition, rehabilitation or
equipping of, the Property or any part of it, including, but not limited to, the ADA (as evidenced
by an architect’s certificate to such effect).



This indemnification shall extend to and include, without limitation, all reasonable costs,
counsel fees, expenses or liabilities incurred in connection with any such claim, or proceeding
brought with respect to such claim; except to the extent such damages are caused by the willful
misconduct of an Indemnified Party.

In the event that any action or proceeding is brought against any Indemnified Party with
respect to which indemnity may be sought under this Agreement, Seller, upon written notice from
the Indemnified Party, shall assume the investigation and defense of the action or proceeding,
including the employment of counsel selected by the Seller (subject to the approval of the
Indemnified party in such party’s sole discretion), and shall assume the payment of all expenses
related to the action or proceeding, with full power to litigate, compromise or settle the same in its
sole discretion, provided that the Indemnified Party shall have the right to review and approve or
disapprove any such compromise or settlement. Each Indemnified Party shall have the right to
employ separate counsel in any such action or proceeding and participate in the investigation and
defense of the action or proceeding, and the Seller shall pay the reasonable fees and expenses of
such separate counsel, provided, however, that unless such separate counsel is employed with
the approval of the Seller, which approval shall not be unreasonably withheld, conditioned or
delayed, the Seller shall not be required to pay the fees and expenses of such separate counsel.

The provisions of this Section shall survive the term of the Accessibility Agreement.

Section 2. Amendments.

2.1 Construction Schedule. Exhibit B of the Agreement is hereby deleted and
replaced in its entirety with the construction schedule attached hereto as Exhibit B.

22  Completion Guaranty. Exhibit D of the Agreement is hereby deleted and
replaced in its entirety with the Completion Guaranty attached hereto as Exhibit D.

2.3 Accessibility Work Responsibility. The third sentence of Section 2 of the
Accessibility Agreement is hereby amended and restated as follows:

“The Accessibility Work shall commence no later than ninety (90) days from the Sale Closing
Date and shall be completed no later than June 30, 2027, subject to the limitations set forth in the
preceding sentence.”

2.4  Notices. Buyer’s notice address in Section 8 of the Accessibility Agreement
is hereby amended and restated as follows:

If to Buyer: Village Green Tax Credit LP
2315 4th Ave., Suite 400
Seattle, WA 98121
Attention: Steve TeSelle
Email: SteveT(@secprop.com




with a Copy to: Downs Pham & Kuei LLP
235 Montgomery Street, Suite 1169
San Francisco, CA 94104
Attn: Tuan A. Pham
Email: tpham(@downspham.com

Section 3. Miscellaneous Provisions.

3.1 This Agreement may be executed in one or more counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

3.2  This Agreement shall be governed exclusively by and construed in
accordance with the laws of the State of California.

3.3  The Accessibility Agreement, as amended by this Agreement, is hereby
reaffirmed. Except as expressly modified hereby, the Accessibility Agreement shall remain
unmodified and in full force and effect. To the extent any of the provisions of this Agreement are
inconsistent with any of the provisions set forth in the Accessibility Agreement, the provisions of
this Agreement shall govern and control. All references in the Accessibility Agreement to the
“Agreement” shall mean the Accessibility Agreement as amended by this Agreement.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have executed the Agreement as of the date
and year first set forth above.

SELLER:

VILLAGE GREEN PRESERVATION LP,
a California limited partnership

By:  Village Green GP LLC,
a California limited liability company,
its Administrative General Partner

By:

Julie Driscoll
Vice President

By:  Hearthstone CA Properties 111, LLC,
a California limited liability company,
its Managing General Partner

By:  Hearthstone Housing Foundation,
a California nonprofit public benefit corporation,
its Sole Member and Manager

By: %
Ted E. Bean

Vice President




IN WITNESS WHEREOF, the parties hereto have executed the Agreement as of the date
and year first set forth above.

SELLER:

VILLAGE GREEN PRESERVATION LP,
a California limited partnership

By:  Village Green GP LLC,
a California limited liability company,
its Administrative General Partner

By: K\N\LM

Jute Driscoll
Vice President

By:  Hearthstone CA Properties 111, LLC,
a California limited liability company,
its Managing General Partner

By:  Hearthstone Housing Foundation,

a California nonprofit public benefit corporation,
its Sole Member and Manager

By:

Ted E. Bean
Vice President



IN WITNESS WHEREOF, the parties hereto have executed the Agreement as of the date and
year first set forth above,

BUYER:

VILLAGE GREEN TAX CREDIT LP.
a California limited partnership

By:  Village Green Tax Credit GP LLC,
a California limited Hability company,
its Administrative General Partner

/_,,-/—7

by e
teve TeSelle
Vice President

By:  Las Palmas Housing and Development Corporation,
a California nonprofit public benefit corporation,
its Managing General Partner

By:

Noami Pines
Executive Vice President



IN WITNESS WHEREOF, the parties hereto have executed the Agreement as of the date and
year first set forth above.

BUYER:

VILLAGE GREEN TAX CREDIT LP,
a California limited partnership

By:  Village Green Tax Credit GP LLC,

a California limited liability company,
its Administrative General Partner

By:

Steve TeSelle
Vice President

By:  Las Palmas Housing and Development Corporation,
a California nonprofit public benefit corporation,
its Managing General Partner

Wk
By: Pm 'I.an A

Noami Pines
Executive Vice President




IN WITNESS WHEREOF, the parties hereto have executed the Agreement as of the date and
year first set forth above.

COUNTY:

SAN BE RDINO COUNTY, a political subdivision
of the Statt}q California

By:

Dawn Rowe, Chair
Board of Supervisors

Date: OcT 07 2005

APPROVED A'Sthigdsh
TOM BUNTON
County Counsel

By: %ﬁ%ﬂﬂ
S Bryant, DeputSﬁCounty Counsel

Date: J 3015




EXHIBIT B

Construction Schedule
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EXHIBIT D

Completion Guaranty



COMPLETION GUARANTY

This COMPLETION GUARANTY (this “Guaranty™) is entered into as of the
[ ]. 2025 (the “Effective Date™). by SP INVESTMENTS Il LLC, a

Washington limited liability company (“Guarantor”). for the benefit of COUNTY OF SAN
BERNARDINO (the “Beneficiary Party™).

RECITALS:

A. WHEREAS. SP Affordable Housing Group IV LLC, a Washington limited liability
company. as buyer ("Qriginal Buver™). and Village Green Preservation LP. a California limited
partnership. as seller ("Seller™). entered into that certain Real Estate Sale Agreement, dated as of
January 22, 2025, as assigned from Original Buyer to Village Green Tax Credit LP, a California
limited partnership (*Buyer”). pursuant to that certain Assignment and Assumption of Real Estate
Agreement, dated as of March 14, 2025 (collectively. the “Purchase Agreement”). with respect
to the purchase and sale of certain real property located at 2122 W. Chestnut St., San Bernardino,
California 92410 (the “Property"™). and as more particularly described in the Purchase Agreement;

B. WHEREAS. pursuant to that certain Accessibility Agreement dated as of March 10,
2020 by and between Village Green Chestnut. L.P., a California limited partnership ("Yillage

Green Chest™). and the Beneficiary Party. as assigned from Village Green Chestnut to Seller

pursuant to that certain Assignment and Assumption of and First Amendment to Accessibility

Agreement. dated as of October 28, 2022, as further assigned from Seller to Buyer pursuant to that
certain Assignment and Assumption of and Second Amendment to Accessibility Agreement, dated
as of the Effective Date (collectively. the “Accessibility Agreement”), Buyer has agreed to cause
certain accessibility work to be performed and completed as more particularly described in the

' Accessibility Agreement (the “Work”);

C. WHEREAS, as a condition for the Beneficiary Party to enter into an Assignment,
Assumption and Consent Agreement, dated as of the Effective Date ("Assignment. Assumption,
and Consent Agreement”) with the Buyer and Seller for the Buyer to assume from Seller that
certain Regulatory Agreement and Declaration of Restrictive Covenants dated as May 1, 1998 and
recorded in the Official Records of the County of San Bemardinoe as Document Number
19980367084 on August 28, 1998, as amended and assigned, the Beneficiary Party is requiring

that Guarantor execute this Guaranty; and

D. WHEREAS. Guarantor has a beneficial interest in Buyer and acknowledges that it
will derive substantial benefits from Buyer, Seller, and the Beneficiary Party entering into that
Assignment. Assumption, and Consent Agreement.

NOW. THEREFORE. in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged. Guarantor hereby agrees as follows:




l. Scope_of Guaranty. Guarantor hereby unconditionally guarantees to the
Beneficiary Party the complete performance of the following obligations of Buyer (collectively,
the “Guaranteed Obligations™):

(a) Commencement of Work no later than ninety (90) days from the close of
escrow under the Purchase Agreement;

(b)  Completion of Work no later than June 30, 2027, subject to any delays
bevond Buyer or Guarantor's control. including, without limitation, strikes. work stoppages.
accidents. tenant holdover, and acts of God;

{c) Completion of Work in a good and workmanlike manner and in accordance
with all applicable laws, ordinances, rules. and regulations;

(d)  Pay and discharge, or otherwise release, all mechanic’s and materialmen’s
liens or claims therefor imposed or alleged against the Mortgaged Property to the end that there
shall be no mechanic's. materialmen’s or other like liens or claims arising from the Work;

If Buyer shall fail to duly and punctually perform and observe any of the Guaranteed
Obligations. then Guarantor forthwith upon demand by the Beneficiary Party or its designee will,
at its own expense, do. promptly perform and observe such Guaranteed Obligations. In the case of
any payment to be made by Guarantor, such payment shall be made within ten (10) business days
following demand.

2. Guaranty of Pavment and Performance. Guarantor's obligations under this
Guaranty constitute an unconditional and continuing guaranty of payment and performance.
Guarantor hereby irrevocably and unconditionally covenants and agrees that Guarantor is liable
for the Guaranteed Obligations as a primary obligor. The Guaranteed Obligations and this
Guaranty are separate, distinct and in addition to any liability and/or obligations that Buyer or
Guarantor may have under any other guaranty or indemnity executed by Buyer or Guarantor.

3. Remedies. If Guarantor fails to promptly perform its obligations under this
Guaranty, Beneficiary may bring any action at law or in equity or both to compel Guarantor to
perform its obligations hereunder. and to collect in any such action compensation for all loss, cost,
damage, injury, and expense sustained or incurred by Beneficiary as a direct or indirect
consequence of the failure of Guarantor to perform its obligations hereunder. The liability of the
Guarantor under this Guaranty shall be primary, direct and immediate, and not conditional or
contingent upon pursuit of the Beneficiary Party of any remedies it may have against Buyer, its
SUCCESSOrs Or assigns. Any one or more successive or concurrent actions may be brought hereon
against the Guarantor either in the same action, if any, brought against the Buyer, or in separate
actions, as often as the Beneficiary Party may deem advisable. The Guarantor hereby expressly
waives notice of default hereunder and any other notices and demands otherwise required by law
which Guarantor may lawfully waive and waives any defense (o any action brought against
Guarantor, including, without limitation, any defense based on any statute of limitations. The
Guarantor also waives trial by jury brought on or with respect to this Guaranty and agrees that in
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the event this Guaranty shall be enforced by suit or otherwise, the Guarantor will reimburse the
Beneficiary Party for all expenses incurred in connection therewith. including. attorneys® fees.

4. Representations. Warranties, and Covenants of Guarantor. Until the Guaranteed
Obligations are paid and performed in full and every term, covenant and condition of this Guaranty
is fully performed, Guarantor hereby represents, warrants, and covenants that:

(a)  Guarantor is and will be solvent and has and will have property and assets
sufficient to satisfy and repay its obligations and liabilities:

(b)  This Guaranty is duly authorized and valid, and is binding upon and
enforceable against Guarantor;

(c) Guarantor is not, and the execution, delivery and performance by Guarantor
of this Guaranty will not cause Guarantor to be, in violation of or in default with respect to any
law or in default (or at risk of acceleration of indebtedness) under any agreement or restriction by
which Guarantor is bound or affected;

(d)  Guarantor is duly organized, validly existing, and in good standing under

the laws of the state of its organization and has full power and authority to enter into and perform
this Guaranty;

(e) All financial statements and other financial data delivered in connection
with this Guaranty relating to the Guarantor are true, correct and complete in all material respects
and fully and accurately present the financial condition of Guarantor as of their dates;

(f) Guarantor shall from time to time, upon reasonable request by the

Beneficiary. deliver to the Beneficiary such financial statements as the Beneficiary may reasonably
require.

5. Subrogation. Guarantor shall not have any right to participate in any security for
the Guaranteed Obligations or any right o reimbursement, exoneration, contribution,
indemnification, or any similar rights, until all Guaranteed Obligations have been fully and finally
paid, performed, and discharged, and Guarantor hereby waives all of such rights.

6. Subordination. If Buyer is now or hereafter becomes indebted to Guarantor, such
indebtedness and all interest thereon and all liens, security interests, claims, and rights now or
hereafier existing with respect to property of Buyer securing such indebtedness shall, at all times,
be subordinate in all respects to the Guaranteed Obligations and to all liens, security interests and
rights now or hereafter existing to secure the Guaranteed Obligations.

7. Term of Guaranty. This Guaranty shall continue in effect until all the Guaranteed

Obligations, and all the obligations of Guarantor to Beneficiary under this Guaranty are fully and
finally paid, performed, and discharged.

Completion Guaranty 3 Village Green
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S Governing Law. This Guaranty is delivered in and made in and shall in all respects
be construed pursuant (o the laws of the State of California.

9. ' Consent to Jurisdiction and Venue. Guarantor agrees that any legal action, suit.
or proceeding arising out of or relating to this Guaranty may be brought in the courts of the State
of California or of the United States of America, and Guarantor submits to the Jurisdiction of any
such court in any such action, suit, or proceeding.

. 10.  Successors and Assigns. This Guaranty shall be binding upon Guarantor and its
hems. legal representatives, successors, successors-in-interest and assigns, as appropriate, and shall
inure to the benefit of the Beneficiary Parties and their respective suceessors, successors-in-interest
and assigns. The terms used to designate any of the parties hercin shall be deemed 10 include the
heirs, legal representatives, successors, successors-in-interest and assigns, as appropriate, of such
parties. References to a “person™ or “persons™ shall be deemed 1o include individuals and entitjes.
Guarantor acknowledges and agrees that any Beneficiary Party, at its option, may assign its
respective rights and interests under this Guaranty in whole or in part and upon such assignment
all the terms and provisions of this Guaranty shall inure to the benefit of such assignee to the extent
so assigned. Guarantor may not assign or delegate its rights, interests or obligations under this
Guaranty without first obtaining the Beneficiary’s prior written consent.

1. Severability. The invalidity. illegality or unenforceability of any provision of this
Guaranty shall not affect the validity, legality or enforceability of any other provision. and all other
provisions shall remain in full force and effect.

2. Expenses. Guarantor shall pay to the Beneficiary Party, upon reasonable demand,
the amount of any and all expenses. including. without limitation. reasonable attorneys’ fees, which
the Beneficiary Parties may incur in connection with (a) the exercise or en forcement of any of their
rights hereunder. (b) the failure by Guarantor to perform or observe any of the provisions hereof,
or (c) the breach by Guarantor of any representation or warranty of Guarantor set forth herein.

13.  Entire Agreement: Amendment and Waiver. This Guaranty contains the
complete and entire understanding of the parties with respect to the matters covered herein. This
Guaranty may not be amended, modified or changed, nor shall any waiver of any provision hereof
be effective, except by a written instrument signed by the party against whom enforcement of the
waiver, amendment, change, or modification is sought, and then only to the extent set forth in that
instrument. No specific waiver of any of the terms of this Guaranty shall be considered as a general

waiver.

14. Further Assurances. Guarantor shall at any time and from time to time, promptly
execute and deliver all further instruments and documents, and take all further action that may be
reasonably necessary or desirable, or that any Beneficiary Party may reasonably request, in order
to protect any right or interest granted by this Guaranty or to enable the Beneficiary Party to
exercise and enforce its rights and remedies under this Guaranty.

15. Notices: Change of Guarantor’s Address. All notices given under this Guaranty
shall be in writing and shall be sent to the respective addresses of the parties, in the manner set

"
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Set forth be n

hall be sent 1o the addresg ol‘Guarantor,

e Mor’s Signature block 1o thig Guaranty. Guaramor agrees 1o

afier . oy of any change n Guarantor's address within ten (10) Business Days
Such chap Tess oceurs, ’

16. Countcrparts. To th

Guaranty may be ey

> e

¢ extent Guarg
© executed ip multy
documenl and aj

ntor consists of mor
ple counterp
Lol which together

¢ than one party, this
arts, each of which sh

all constitute an original
shall constitute one agreement.
17. ‘ Captions. The captions of the sections of thig Guaranty are for convenience only
and shall e disregarded ip, construing this Guaranty
18. Beneficiary Partics a
shall be

. $ Third Party Beneficiary. Each of the Beneficiary Partjes
a third party beneﬁciary of this Guaranty for ai] purposes.
19.

Time of the Essence, Time is of the essence w

ith respect to this Guaranty.
20. Capitalized Terms. Unless defined in this Guaranty, all capitalized terms uged in

this Guaranty shalj have the meanings given to them in the Accessibility Agreement,

Prior Completion Guaranty. This Guaranty shal] supersede that certain

Completion Guaranty entered into by and between Alliant Strategic Investments II, LLC, a

Delaware limited liability tompany, as guarantor, and Beneficiary

2020.

Party, dated as of March 10,
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IN WITNESS WHEREOQF, the undersigned has duly executed and delivered this Guaranty

as of the date first set forth above.

Guarantor’s Address {or Notices:

2315 4% Ave., Suite 400
Seattle, WA 98121
Attn: Daniel Byrnes

STATE OF WASHINGTON

COUNTY OF \Liv\j

GUARANTOR.

SP INVESTMENTS I LLC.
a Washington limited liability company

Ftie Driscoll

Vice President

)
)
)

I certify that I know or have satisfactory evidence that Julie Driscoll is the person who appeared
before me, and said person acknowledged that she signed this instrument, on oath stated that she
was authorized to execute the instrument and acknowledged it as the Vice President of SP
Investments [II LLC. a Washington limited liability company, to be the free and voluntary act of
such party for the uses and purposes mentioned in the instrument,

patep: 4 /26)2%
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Dimvigue Burch ’M&hmhg

(printed name of notary)

NOTARY PUBLIC in and for the State of Washington
residing at %?a.i"\(

My appointment expires 3- 29- 28
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