ADMINISTRATION AGREEMENT

By and Among

COUNTY OF ORANGE, CALIFORNIA

County

and

URBAN FUTURES, INC.

Administrator

and

EMERALD COVE, LP, a California limited partnership

Borrower

Relating to

$___________________

COUNTY OF ORANGE, CALIFORNIA

APARTMENT DEVELOPMENT REVENUE BONDS

(EMERALD COVE SENIOR APARTMENTS PROJECT)

ISSUE A OF 2010

Dated as of January 1, 2010

ADMINISTRATION AGREEMENT

THIS ADMINISTRATION AGREEMENT is made and entered into as of January 1, 2010, by and among the County of Orange, California, a political subdivision and body corporate and politic of the State of California (the “County”), EMERALD COVE, LP, a California limited partnership (the “Borrower”), and Urban Futures, Inc. (the “Administrator”).

R E C I T A L S:

WHEREAS, the County has issued its $___________________ Apartment Development Revenue Bonds (Emerald Cove Senior Apartments Project), Issue A of 2010 (the “Bonds”) in order to provide financing for the acquisition and rehabilitation of a 162-unit plus two manager’s units senior multifamily rental housing project known as “Emerald Cove Apartments Project,” pursuant to a Indenture dated as of January 1, 2010 (the “Indenture”), by and among the County, U.S. Bank National Association, as Bondowner Representative, and Deutsche Bank National Trust Company (the “Trustee”); and

WHEREAS, the County has entered into a Regulatory Agreement and Declaration of Restrictive Covenants dated as of January 1, 2010 (the “Regulatory Agreement”) with the Trustee and the Borrower, which agreement, among other things, sets forth certain restrictions applicable to the multifamily rental units being financed, which restrictions are intended to assure continued compliance with the provisions of the Internal Revenue Code of 1986, as amended (the “Code”); and

WHEREAS, the Administrator represents that it has the necessary experience and expertise required to evaluate whether the Project complies with the restrictions contained in the Regulatory Agreement;

NOW, THEREFORE, in consideration of the premises and respective representations and covenants herein contained, the parties hereto agree as follows:

ARTICLE I 

DEFINITIONS AND INTERPRETATION

1.1 Definitions of Terms.  All capitalized terms used in this Administration Agreement and not otherwise defined herein shall have the respective meanings given to them in the Indenture and/or the Regulatory Agreement.

1.2 Article and Section Headings.  The heading or titles of the several articles and sections hereof shall be solely for the convenience of reference and shall not affect the meaning, construction or effect of the provisions hereof.

1.3 Interpretation.  The singular form of any word used herein, including terms defined in the Indenture and/or the Regulatory Agreement, shall include the plural and vice versa, if applicable.  The use of a word of any gender shall include all genders, if applicable.

ARTICLE II 

REPRESENTATIONS AND WARRANTIES

2.1 Representations and Warranties of the County.  The County makes the following representations and warranties:

(A) It is a political subdivision of the State of California, duly organized and existing under the Constitution and laws of the State.

(B) It has the power to enter into the transactions contemplated by this Administration Agreement and to carry out its obligations hereunder and to consummate all other transactions contemplated herein; and it has duly authorized the execution and delivery of this Administration Agreement.

2.2 Representations and Warranties of the Borrower.  The Borrower makes the following representations and warranties:

(A) It has power and authority to own its properties and carry on its business as now being conducted, and is duly qualified to do such business wherever such qualification is required, including the State of California.

(B) It has the power to execute and deliver this Administration Agreement and to carry out the transactions contemplated hereby; and it has duly authorized the execution, delivery and performance of this Administration Agreement.

(C) The Administrator is independent from and not under the domination of the Borrower or any entity comprising the Borrower, does not have any interest or business relationship, direct or indirect, with or in the Borrower or any entity comprising the Borrower.

2.3 Representations and Warranties of the Administrator.  The Administrator makes the following representations and warranties:

(A) It is a corporation duly organized, validly existing and in good standing under the laws of the State of California and has the power and authority to carry on its business as now being conducted.

(B) It has the power to execute and deliver this Administration Agreement and to carry out the transactions contemplated hereby; and it has duly authorized the execution, delivery and performance of this Administration Agreement.

(C) It is independent from and not under the domination of the Borrower or any entity comprising the Borrower, does not have any interest or business relationship, direct or indirect, with or in the Borrower or any entity comprising the Borrower.

(D) It has received copies of the Indenture, the Loan Agreement and the Regulatory Agreement, and it is familiar with the terms and conditions thereof as the same relate to the Code and the Act.

ARTICLE III 

DUTIES AND COMPENSATION OF THE ADMINISTRATOR

3.1 Duties.  For and on behalf of the County, the Administrator will perform the following duties in a careful and timely manner, to the highest standards of its profession:

(A) It will be familiar with and will give written notice to the County, the Trustee and the Borrower within ten days of the publication by the Department of Housing and Urban Development of any change in:

(1) The Median Income for the Area; and

(2) The maximum income at which households consisting of various numbers of persons may be determined to Low Income Tenants and Very Low Income Tenants under the terms of the Regulatory Agreement.

(3) The maximum allowable rents under Sections 4 and 25 of the Regulatory Agreement.

(B) Promptly following its receipt thereof, it will review the Income Certifications, Certifications of Continuing Program Compliance and all other reports and certificates furnished to it pursuant to the Regulatory Agreement in order to determine that each such document is complete and to verify the internal accuracy of the calculations, and conclusions with respect to such calculations, set forth therein, including the conclusion that at least one hundred fourteen (114) of the completed units in the Project are being occupied by Very Low Income Tenants and at least forty-eight (48) of the units in the Project are being occupied by Low Income Tenants as specified by the terms of the Regulatory Agreement; and it will maintain such documents on file and open to the inspection by the County, the Trustee and the Borrower during the term of the Regulatory Agreement.

(C) Promptly upon receipt, it will review the form of application and lease with respect to the Very Low Income Units and Low Income Units to verify compliance with the provisions of the Regulatory Agreement.

(D) Promptly upon determining that any report or certificate submitted to it pursuant to the Regulatory Agreement is inaccurate or incomplete the Administrator shall:

(1) If the inaccuracy or lack of completeness does not cause the Project to cease to meet the qualifications set forth in Sections 3, 4 or 25 of the Regulatory Agreement, give notice of such inaccuracy or lack of completeness to the Borrower and direct the Borrower to correct or complete the same, as the case may be, within a 30‑day period; if such inaccuracy or lack of completeness is not corrected or completed within such 30‑day period, such period may be extended by the Administrator upon receipt by the Administrator, the Trustee, the Bondowner Representative and the County of an opinion of Bond Counsel, at the expense of the Borrower, to the effect that such extension will not adversely affect the exclusion from gross income for federal income tax purposes of interest on the Bonds; and

(2) If the inaccuracy or lack of completeness causes the Project to cease to meet the qualifications set forth in Sections 3, 4 or 25 of the Regulatory Agreement immediately give written notice of said fact to the County, the Trustee, the Bondowner Representative and the Borrower.

(E) In the event that the Borrower fails to file with the Administrator any report, certification or other document required pursuant to the Regulatory Agreement within the time set forth in the Regulatory Agreement, the Administrator shall immediately give written notice of that fact to the County, the Trustee, the Bondowner Representative and the Borrower.

(F) The Administrator shall prepare and file all initial and annual reports required by Section 8855.5 of the Government Code of the State of California with respect to the Project.

(G) The Administrator shall make at least one site visit annually.

(H) The Administrator shall provide training to the property manager of the Project or other agent of the Borrower charged with compliance with the provisions of the Regulatory Agreement.

3.2 Compensation.  For all services rendered pursuant hereto and all costs and expenses incurred hereunder, the Administrator shall be paid an initial fee of $____________ payable in advance on the Closing Date, and on January 1 of each year thereafter, commencing January 1, 2011, shall be paid an annual fee of $____________, increasing by [2%] each January 1 after January 1, 2011, not to exceed $____________.  The fee of the Administrator shall be paid to the Administrator by the Borrower upon receipt of an invoice therefor.

3.3 Indemnity.  The Administrator agrees to indemnify, hold harmless and defend the County and its respective officers, members, directors, officials, agents and employees and each of them (each, an “indemnified party”) from and against any and all claims, losses, costs, damages, expenses, suits, judgments, actions and liabilities of whatever nature, joint and several (including without limitation, costs of investigation, attorneys’ fees, litigation and court costs, amounts paid in settlement and amounts paid to discharge judgments) arising from any act or omission of the Administrator in connection with the Administrator’s duties under this Administration Agreement.  In the event that any action or proceeding is brought against an indemnified party, upon written notice from the indemnified party, the Administrator shall assume the investigation and defense thereof, including the employment of counsel selected by the indemnified party to represent it and the payment of all expenses incurred by or on behalf of the indemnified party.

ARTICLE IV 

TERM

4.1 Term of Agreement.  Unless sooner terminated pursuant to the provisions of Sections 4.2 and 4.3 hereof, this Administration Agreement shall remain in full force and effect for the term of the Qualified Project Period.

4.2 Termination.  At its sole discretion, an Authorized Officer of the County may terminate this Administration Agreement upon giving the Administrator, the Bondowner Representative and the Borrower thirty days written notice of its intention to do so; provided that prior to replacement of the Administrator, if the replacement will result in an increase in the Administrator’s fee, the County will consult with the Borrower.

4.3 Resignation of Administrator.  With the written consent of an Authorized Officer of the County, the Administrator may resign from its position and terminate this Administration Agreement by giving the other parties hereto and the Bondowner Representative thirty days written notice of its intention to do so; provided that no such resignation shall be effective until a successor Administrator has been appointed by an Authorized Officer of the County.

ARTICLE V 

MISCELLANEOUS PROVISIONS

5.1 Execution in Counterparts.  This Administration Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and such counterparts shall constitute but one and the same instrument.

5.2 Business Days.  If any action is required to be taken hereunder on a date which falls on other than a Business Day, such action shall be taken on the next succeeding Business Day.

5.3 Governing Law and Venue.  This Administration Agreement has been negotiated and executed in the State and shall be governed by and construed under the laws of the State of California.  In the event of any legal action to enforce or interpret this Administration Agreement, the sole and exclusive venue shall be a court of competent jurisdiction located in Orange County, California, and the parties hereto agree to and do hereby submit to the jurisdiction of such court, notwithstanding California Code of Civil Procedure Section 394.

The parties specifically agree that by entering into and performing under this Administration Agreement, the Borrower and the Administrator shall be deemed to constitute doing business within the County from the Closing Date, through the date this Administration Agreement is terminated, and continuing until the expiration of any applicable limitations period.  Furthermore, the parties have specifically agreed, as part of the consideration given and received for entering into this Administration Agreement, to waive any and all rights to request that an action be transferred for trial to another county under California Code of Civil Procedure Section 394.

5.4 Notices.  All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by registered mail, postage prepaid, addressed to the appropriate Notice Address set forth in the Regulatory Agreement.  The Notice Address of the Administrator is:

Urban Futures, Inc.

3111 North Tustin Avenue, Suite 230

Orange, CA 92865-1753

Attention:  Anita McCarty

IN WITNESS WHEREOF, the parties hereto have caused this Administration Agreement to be executed on their behalf by their duly authorized representatives, all as of the date hereinabove written.

COUNTY OF ORANGE, CALIFORNIA

By:


Robert J. Franz
Chief Financial Officer

Urban Futures, Inc., a California corporation, as Administrator

By:


Authorized Officer

EMERALD COVE, LP,

a California limited partnership

By:
JHC-Emerald Cove LLC,

a California limited liability company,

Managing General Partner

By:
Jamboree Housing Corporation,

a California nonprofit public benefit corporation, Manager

By:

_________________________________

Laura Archuleta, President
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