MANAGEMENT AGREEMENT

BETWEEN

Jefferson Union High School District Educational Housing Corporation

as Owner’s Agent
and

BLVD Residential Inc.

As Manager

Dated: DECEMBER 28, 2021
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MANAGEMENT AGREEMENT

This Management Agreement ("Agreement") is dated for reference purposes as of December 28, 2021
(Effective Date), between Jefferson Union High School District Educational Housing Corporation (Owner’s
Agent or EHC), and BLVD Residential Inc, a Delaware Corporation (Manager).

RECITAL

Owner’s Agent is the Agent for the Jefferson Union High School District (District or Owner), which is fee
owner of the Property commonly known as “Jefferson Union High School District Faculty and Staff
Housing,” which is located at the District’s Serramonte Del Rey campus at 699 Serramonte
Boulevard, in Daly City, California and attached hereto and incorporated herein by this reference (the
Property or Project ). The Owner and Owner’s Agent have entered into a Master Agreement as of
November 4, 2021 pursuant to which Owner’s Agent manages the Property for and on behalf of the
Owner (Master Agreement). A copy of the Master Agreement is included as Exhibit A to this Agreement.

AGREEMENT



In consideration of the mutual promises and covenants in this Agreement, Owner’s Agent and Manager
agree as follows:

1. DEFINITIONS. In addition to terms defined in other provisions of this Agreement, the following terms
shall have the following meanings when used in this Agreement:

1.1 Budget. A composite of (a) an "Operations Budget" which shall be an estimate of receipts and
expenditures for the operation of the Project during a Fiscal Year, including a schedule of
projected vacancies in the Project (a statement of security deposits balances shall be included)
for the Fiscal Year, and (b) a "Capital Budget" which shall be an estimate of capital
replacements, substitutions and additions for the Project (other than routine repairs and
maintenance) for the Fiscal Year.

1.2 Business Day. Any day other than a Saturday or a Sunday on which United States national banks
are required to be open for business to the general public but the term "business day" shall not
include the day after Thanksgiving.

1.3 Depository Account(s). Trust account(s) opened and maintained by Manager in Owner's name
with an FDIC-insured bank designated by Manager and approved by Owner into which deposits
and from which disbursements are made pursuant to this Agreement.

1.4 Final Accounting. The Final Accounting shall include the following: (a) final financial statements,
(b) written summary of all outstanding accounts payable and copies of all outstanding invoices,
(c) final bank statements following the close of the Depository Account(s) and (d) Form 1099
information upon request.

1.5 Fiscal Year. The Fiscal Year shall be a twelve-month period commencing July 1 and ending June
30 of the following calendar year.

1.6 Gross Rental Receipts. The entire amount of all receipts, determined on a cash basis, from
tenant rentals and other sums collected pursuant to tenant leases (excluding security deposits)
and all other income from the operation of the Project, including proceeds from rental loss or
business interruption insurance and any sums and charges collected in connection with
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termination of the tenant leases or settlement of rent claims. Gross Rental Receipts do not
include the proceeds of (a) any sale, exchange, refinancing, condemnation or other disposition
of all or any part of the Project, (b) any loans to Owner, whether or not secured by all or any
part of the Project, (c) any capital contributions to Owner, (d) any insurance proceeds (other
than rental loss or proceeds from business interruption insurance) maintained with regard to
the Project, (e) security deposits or other amounts refundable to tenants of the Project (until
applied to obligations that constitute Gross Rental Receipts), or (f) interest income.

1.7 Pre-Operations Fee. The fee payable to Manager pursuant to Exhibit B of this Agreement.

1.8 Management Fee. The fee payable to Manager pursuant to Section 3.1 and Exhibit C of this
Agreement.

1.9 Project Employees. Those persons employed by Manager to serve on-site at the Project (e.g.,
senior manager, manager, assistant managers, leasing consultants and maintenance
employees), including any employees who work at the Project on a part-time or temporary
basis and any employees from other sites who may work at the Project to cover time-off or
other special needs at the Project, but only to the extent of the time they are actually present
at the Project site.

1.10 Project Close Date. The last day of each calendar month, which shall be the financial cut-off
date for each reporting month during the Fiscal Year.

1.11 Term. The term of this Agreement shall begin on the Effective Date and shall, subject to the
other provisions in this Agreement, expire on the second (2nd) anniversary of the Effective
Date. The Term may be extended for successive one-year periods at the election of the



Owner’s Agent, provided that the Owner’s Agent provides Manager with written notice of
such extension at lease ninety (90) days prior to the end of the then current Term of the
Agreement.

(a) The Pre Operations Consulting Period shall begin on the Effective Date and continue until
the beginning of the Operations period.

(b) The Operations Period shall begin on February 1, 2022 in preparation for move-ins upon
Owner’s receipt of the Certificate of Occupancy for the Property, expected in March
2022.

1.12 Working Capital Reserve. A cash reserve in an amount to be determined by Owner’s Agent, but
equal to not less than one (1) month of projected Project operating expenses plus expected
monthly cash outflows.

2. APPOINTMENT OF MANAGER; DUTIES OF MANAGER

2.1 Appointment of Manager. Owner hereby appoints Manager as the exclusive property
manager of the Project to rent, lease, operate and manage the Project and to perform all
other duties as set forth in this Agreement, and Manager agrees, for and in consideration of
the compensation provided in this Agreement, that during the Term of this Agreement
Manager will supervise and direct the management and operation of the Project and perform
all duties set forth in this Agreement. Manager will perform all services under this Agreement
as agent for Owner's Agent and Manager shall have the right to execute and deliver
documents on behalf of Owner and Owner’s Agent and to otherwise bind Owner and
Owner’s Agent as expressly provided in this Agreement. Subject to the prior written approval
of Owner’s Agent,
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which approval shall be at the sole discretion of the Owner’s Agent, Manager may install one
or more signs on or about the Project stating that the Project is under management of
Manager.

2.2 Rental Activities. Manager shall render the following services and perform the following duties
for Owner’s Agent:

(a) Use commercially reasonable efforts to collect all monthly rents due from tenants in the
name of Owner’s Agent and, with the prior consent of Owner’s Agent at the expense of
Owner, institute legal action to evict tenants delinquent in payment of monthly rents or
other charges as more particularly described in Section 2.9 below (provided, however,
that Owner and Owner’s Agent shall retain discretion to undertake actions to evict
tenants, including the filing of unlawful detainer actions, without involvement of the
Manager.

(b) Notify Owner and Owner’s Agent of units that are projected to become vacant within the
next 90 days so Owner can select and refer a qualified replacement tenant from its
waitlist. Such notice shall be as promptly as reasonably possible but in any event within
seven business days of Manager becoming aware of the vacancy.

(c) Use commercially reasonable efforts to minimize turnover time for vacant units in the
Project.

2.3 Budget.

(a) Manager shall submit a proposed Budget for a Fiscal Year to Owner’s Agent for review by
Owner’s Agent no later than ninety (90) days prior to the beginning of such Fiscal Year
(with the Parties acknowledging and agreeing that the Fiscal Year for purposes of this
Agreement shall be July 1 through June 30); provided that the proposed Budget for the
first Fiscal Year shall cover the portion of such Fiscal Year beginning on the Operations
Period Start Date. If Owner’s Agent disapproves a proposed Budget, in whole or in part,
Owner’s Agent and Manager shall jointly prepare the Budget as soon as may be



reasonably practicable. Until a Budget is approved, Manager shall operate on the Budget
for the prior Fiscal Year adjusted to reflect changes in the Consumer Price Index - All
Urban Consumers, most recently published by the United States Department of Labor,
Bureau for Labor Statistics, for the San Francisco metropolitan area. It is hereby
expressly acknowledged by the parties that the Budgets are intended as projections only
and Manager shall have no responsibility for any shortfall or other loss because the
Project operations do not achieve the results projected in any Budget.

(b) The Budget shall constitute a major control under which Manager shall operate the Project
and there shall be no substantial variances therefrom except as permitted by other
provisions of this Agreement or as approved by Owner in advance and in writing.
Consequently, except as permitted by other provisions of this Agreement, without the
prior written consent of Owner, no expenses may be incurred or commitments made by
Manager in connection with the maintenance and operation of the Project which exceed
the amounts allocated to the corresponding summary accounts in the Budget for the
period in question by more than the lesser of (i) $3,000.00, or (ii) five percent (5%) of the
amounts allocated to the corresponding summary accounts in the Budget for the period
in question; provided that the foregoing limitation shall not apply to the Management
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Fee (which will be determined as provided in this Agreement), or to expenses for taxes,

insurance, utilities or other non-controllable expenses, or to expenditures required due
to emergencies that threaten life, injury or property or could result in civil or criminal
liability for Owner, Owner’s Agent and/or Manager. Agreement by Owner’s Agent to pay
any fee or cost as evidenced by the inclusion of any item in an approved Budget shall
have the same binding effect as if such agreement to pay was expressly set forth in this
Agreement.

(c) If there is a variance in any summary accounts between the results of operations for any
month and the estimated results of operations for such month (as set forth in the
corresponding summary account contained in the Budget) in excess of five percent (5%),
Manager shall furnish to Owner’s Agent, within twenty (20) days after the last day of
such month, a written explanation as to why the variance occurred. If substantial
variances have occurred or are anticipated by Manager during the remainder of any
Fiscal Year, Manager shall prepare and submit to Owner’s Agent, for review and approval
by Owner’s Agent, a revised forecast covering the remainder of the Fiscal Year with an
explanation for the revision.

2.4 Manager and Other Employees.

(a) Manager shall hire, train, instruct, pay, promote, supervise and discharge the work of the
Project Employees in accordance with Manager's policies and procedures. Prior to hiring
any individual, Manager shall conduct a background check on such individual including
credit and criminal history. All such background checks will be conducted only as
permitted under the law. The Project Employees shall be employees of Manager and not
of Owner or Owner’s Agent. Manager shall be solely responsible for legal compliance
concerning the foregoing activities and Manager shall indemnify and hold harmless
Owner and Owner’s Agent, and defend Owner and Owner’s Agent, with counsel
reasonably satisfactory to Owner and Owner’s Agent, against any and all liabilities,
claims, causes of action, losses, demands, judgments, settlements and costs and
expenses (including reasonable attorneys' fees and court costs) arising out of or in
connection with violations of employment-related laws by Manager with respect to any
Project Employee. However, Owner or Owner’s Agent shall be solely responsible
reimbursing Manager as set forth in this Article 2.4 for any wages found to be owed to a
Project Employee.

(b) Notwithstanding any of the other provisions of this Agreement, the Project Employees
shall include all of Manager’s site based property management employees who are



devoted to the operation and management of the Project. Owner recognizes that the
Project may be operated in conjunction with other projects managed by Manager in an
effort to provide for more efficient and less expensive methods of operation. Owner
agrees that costs for Employees assigned less than full time to the Project shall be
reasonably allocated between the Project and such other projects based on the
proportional share of time such employees are employed at the Project.

(c) Manager shall comply with all laws related to its employment of Project Employees,
including by preparing (or causing to be prepared) and submitting all forms, reports and
returns required by all federal, state or local laws in connection with unemployment
insurance, workers' compensation insurance, disability benefits, social security and other
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payroll taxes and other similar taxes now in effect or hereafter imposed with respect to
Project Employees.

(d) Manager is authorized to reimburse itself, from the Depository Account maintained by
Manager, each two weeks for the aggregate compensation, including salary and fringe
benefits, as approved by Owner’s Agent in the Budget, payable and actually paid with
respect to Project Employees for such two week period. No Project Employee shall be
considered an employee of Owner or Owner’s Agent and neither Owner nor Owner’s
Agent shall directly compensate any Project Employee.

2.5 Contracts and Supplies. Manager shall, in the name of and on behalf of Owner’s Agent and at
Owner's expense, consummate arrangements with third party concessionaires, licensees and
suppliers for services and supplies for the Project, including telephone, cleaning, furnace and
air-conditioning maintenance, pest control, landscaping and other similar items that are
customarily provided in accordance with standards comparable to those prevailing in other
comparable projects in the geographic area in which the Project is located. Manager shall
have the right to establish and verify certain compliance criteria for any third party
concessionaires, licensees and suppliers, including but not limited to licensing, credit,
insurance, criminal history and inclusion on any government watch-lists. Owner’s Agent
recognizes that Manager may provide services and supplies for the Project in conjunction
with providing services and supplies for other projects in an effort to provide for more
efficient and less expensive methods of operation and Owner’s Agent agrees that costs for
such shared activities may be allocated or shared between the Project and such other
projects, on an appropriate pro-rata basis.

2.6 Alterations, Repairs and Maintenance.

(a) Manager shall use commercially reasonable efforts, at Owner's expense, to maintain the
Project in good repair and condition. Manager will regularly inspect the readily accessible
areas of Property and will take ordinarily prudent precautions against fire, vandalism,
burglary and trespass on the Property. To the extent permitted by the limitations
imposed on Manager under the terms of this Agreement, Manager shall hire and
discharge independent contractors for the repair and maintenance of the Project to the
extent involvement of outside parties is necessary for completion of such work and
Manager shall be entitled to reimbursement for the expenses related to such repair and
maintenance as and to the extent set forth in Section 3.3 of this Agreement.
Expenditures for maintenance and repair are subject to the Budget-related limitations of
this Agreement, except in the case of emergency repairs necessary to prevent injury to
residents or others on or about the Project or damage to the Project or property of
others located on or about the Project, in which case expenditures may be made by
Manager, at Owner's expense, without prior approval and irrespective of the cost
limitations imposed by this Agreement, but Owner’s Agent shall be notified as soon as
practicable of such circumstances requiring emergency repairs. Except as otherwise
permitted by this Agreement, any expense over $3,000.00 must be approved by Owner’s



Agent prior to Manager incurring such expense. Specific designation of such expense in
the Budget approved by Owner’s Agent shall constitute approval of the expenditure
unless Owner’s  Agent specifically reserves the right to approve the particular
expenditure in question (e.g., if the Budget provides for a $20,000.00 roof repair, such
expenditure is deemed approved unless the Owner’s Agent specifically reserves, at the
time the Budget is
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approved, the right to approve the award of a contract providing for such expenditure).

(1) Owner’s Agent understands and acknowledges that Manager owns and operates a
construction and maintenance firm, Apartment Services Company, ASC (ASC), which is a
licensed California contractor. With Owner’s prior written permission, Manager may use
ASC to accomplish the repair, maintenance, and capital projects as described in this
Agreement. ASC’s hourly billing rate for work at the Project shall be at or below with
those rates charged by a similar provider of these services. Manager shall still comply
with all bidding requirements as described in this Agreement.

(b) Manager shall, upon request of Owner’s Agent, implement capital replacements,
substitutions and additions for the Project that are provided for in the Capital Budget.
Owner shall be responsible for all costs of such capital replacements, substitutions and
additions for the Project and Owner’s Agent shall cause Owner to pay all such costs
directly and reimburse Manager for any such costs incurred by Manager; provided,
however, Manager shall not exceed the amount allowed by the Capital Budget for such
capital replacement, substitution and addition without obtaining prior written consent
of Owner’s Agent.

2.7 Licenses and Permits. Manager shall, in a timely manner, apply for, obtain and maintain all
licenses and permits (including deposits and bonds) required for Manager in connection with
the management and operation of the Project. Owner’s Agent agrees to execute and deliver
any and all applications and other documents and to otherwise cooperate as reasonably
requested by Manager in applying for, obtaining and maintaining such licenses and permits.
Owner’s Agent will be responsible for all licenses and permits required for the Project and
Manager will have no obligation to obtain any of such licenses and permits. However,
Manager agrees to cooperate with Owner’s Agent in gathering data for processing
applications for permits and licenses that Owner’s Agent pursues for the Project.

2.8 Compliance with Laws. Manager shall comply with all laws applicable to it in the performance
of its duties hereunder, including laws prohibiting discrimination in housing, employment
laws (including those related to unfair labor practices), laws regarding depositing tenant
security deposits and laws regarding the storage, release and disposal of hazardous materials
and toxic substances by Project Employees, including without limitation, asbestos, petroleum
and petroleum products. Manager shall not be responsible for compliance with laws relating
to the condition of the Project, including building, zoning, subdivision, fire and other codes or
laws and laws regulating hazardous materials or toxic substances (except for materials
released by Project Employees), but Manager shall notify Owner’s Agent of any violation of
any such laws of which Manager becomes actually aware. Owner’s Agent shall comply with
all applicable laws with respect to the condition of the Project and the operation of the
Project. Manager and Owner’s Agent each shall notify the other of any notice of violation of
law with respect to the Project that it receives from any governmental authority or any
notice of violation or required corrective action that it receives from any board of fire
underwriters or similar agency.

2.9 Legal Proceedings. Manager shall institute, only upon prior written approval of Owner’s Agent,
in the name and at the expense of Owner and/or Owner’s Agent, legal actions to collect
charges, rent or other income from the Project, or to dispossess tenants or other persons in
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possession who default, or to cancel or terminate any lease, license or concession agreement
for the breach thereof. Manager is authorized to institute and defend all legal actions related
to Manager's authority and performance under this Agreement. It is expressly acknowledged
by Owner’s Agent that Manager shall not be responsible for providing legal advice, tax advice
or other counsel to Owner’s Agent with respect to any Project related matters and any
recommendations or advice given by Manager shall not be relied upon as legal advice.

2.10 Project Defects. Notwithstanding anything to the contrary in this Agreement, Manager is not
responsible for parts of the Project during its construction or rehabilitation, and Manager's
responsibility for any units will not begin until Manager, Owner’s Agent and Owner's
contractor agree that such unit is complete (subject to minor punch list items) and ready for
occupancy. In no event shall Manager be responsible for uncovering violations of building,
zoning, subdivision, fire or other codes or other laws and regulations (including laws relating
to accessibility) or for defects or other shortcomings in the Project or its construction.
Manager hereby expressly disclaims any expertise with respect to compliance with
accessibility laws, environmental and other similar laws and regulations which may govern
the Project. Manager's responsibility as to such matters will be limited to promptly advising
Owner’s Agent of problems that come to the attention of Manager and implementing, at
Owner's cost, remedial steps directed by Owner’s Agent on terms consistent with this
Agreement.

2.11 Not Used.

2.12 Disbursements. Manager is hereby expressly authorized to disburse funds each month during
the term of this Agreement to the following parties in the order set forth below:

(a) Amounts equal to all taxes, special assessments and insurance premiums with respect to
the Project (which sums shall be paid prior to delinquency);

(b) to the Manager for monies, if any, advanced by the Manager to pay operating expenses
of the Project on behalf of the Owner’s Agent;

(c) amounts otherwise due and payable as operating expenses of the Project authorized to
be incurred under the other terms of this Agreement, including Manager's
compensation; and

(d) after disbursements as specified in (a) through (c) above and after establishing
reasonable cash reserves to pay other costs and expenses incidental to the operation
of the Project, including non-recurring emergency repairs, any balance remaining
during the term of this Agreement shall be disbursed to Owner within three (3) days of
written demand by Owner’s Agent or on a schedule as directed by Owner’s Agent.

Notwithstanding anything contained in this Agreement to the contrary, Manager shall have
no liability for the failure to make payments required under this section if Owner has failed
to provide sufficient funds to make such payments on the date due.

2.13 General Responsibilities of Manager. Subject to the provisions of this Agreement, Manager is
hereby authorized and agrees to manage, operate and lease the Property in accordance with
the standards of practice of professional managers of similar properties in the location of
the Property and to provide other customary management services at the Property for the
ordinary and usual business and affairs of the Property as are consistent with the
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management, operation, leasing, and maintenance of a building or buildings of the type
located on the Property. For the purpose of this Agreement, “similar properties” means
properties or projects serving generally the same number of residents and operating
pursuant to similar budgets.”



2.14 General Responsibilities of Owner’s Agent. In addition to the specific obligations set forth
elsewhere in this Agreement, Owner’s Agent agrees to cooperate with Manager in the
fulfillment of Manager’s obligations under this Agreement, including, but not limited to,
promptly providing all information and notices regarding the Property that are reasonably
available to Owner’s Agent, and promptly providing all funding necessary for Manager’s
management of the Property in accordance with its obligations in this Agreement.

3. MANAGEMENT FEES; PAYMENTS TO MANAGER

3.1 Management Fee. Commencing on the Effective Date, Owner’s Agent shall cause Owner to
pay to Manager, as compensation for its services, a Management Fee equal to the amount
set forth in Exhibit D. The Management Fee for any partial month will be pro-rated based on
the number of days during the month that are within the Term. The Management Fee shall
be payable for each month by the 10th day of the month for which such compensation is
due, by Manager deducting the Management Fee from the Gross Receipts; provided,
however, if the Gross Receipts are not sufficient to pay the full amount of the Management
Fee, the portion of the Management Fee not deducted from Gross Receipts shall be due and
payable within ten (10) business days after the submission of an invoice to Owner’s Agent.

3.2 Not used.

3.3 Reimbursement of Expenses. Owner, as represented by Owner’s Agent, shall be liable for the
costs and expenses of maintaining and operating the Project, and except as otherwise
specifically provided in this Agreement, Manager shall pay from Depository Account
maintained by Manager, or shall reimburse itself for, all costs and expenses incurred by
Manager in connection with the maintenance or operation of the Project or the performance
by Manager of its duties under this Agreement. Purchases of, or contracts for, materials or
services may be made in bulk by Manager in connection with its operation of other projects
managed by Manager and Owner’s Agent agrees that the pro rata portion of the net costs of
such materials or service used in connection with, or for the benefit of, the Project shall be
allowed as a reimbursable cost hereunder. Owner shall not be obligated to reimburse
Manager for expenses for office equipment or office supplies of Manager (unless incurred for
the Project), for any overhead expenses of Manager incurred with respect to its general
offices, for costs relating to accounting services performed hereunder, or for any salaries of
off-site supervisory employees of Manager, unless otherwise agreed in writing and in
advance by Owner’s Agent. With prior written approval of Owner’s Agent, or inclusion in the
approved Budget, Owner’s Agent shall cause Owner to reimburse Manager on a time and
materials basis for non-property management services provided to the Project including,
without limitation, services related to marketing, maintenance, inspections, construction,
management and information technology. Manager shall not be obligated to make any
advance to or for the account of Owner or Owner’s Agent or to pay any sums except out of
funds in the Depository Account, and Owner, as represented by Owner’s Agent shall be liable

9.
for all expenses of maintaining and operating the Project to the extent that such expenses
exceed receipts from the Project available in the Depository Account. Manager will be
excused from performance of its responsibilities under this Agreement to the extent that
funds are not available in the Depository Account to pay related expenses (other than
expenses for which Manager is not entitled to reimbursement under the terms of this
Agreement), and Owner’s Agent does not cause Owner to provide funds within ten (10)
business days after the written request of Manager.

3.4 Compensation for Other Services.

(a) Manager, at the prior written request of Owner’s Agent, may oversee or arrange for alteration
or remodeling of any portion of the Project and oversee capital improvements or



extraordinary repairs to the Project. Manager will not be entitled to a fee if the cost of the
alteration, remodeling, improvements or repairs will be less than $5,000.00. For capital
projects costing $5,000.00 or more, Manager shall be paid a fee as stated in Exhibit D to this
Agreement. Any amounts paid pursuant to this section of this Agreement shall be paid only
on contracts that have been approved in advance by Owner’s Agent. Amounts due and
payable to Manager pursuant to this Agreement shall be paid within ten (10) business days
after the submission of an invoice to Owner’s Agent and such supporting information as
Owner’s Agent may reasonably request. Manager will not be responsible for capital
improvement projects or “public works” projects that must comply with state prevailing
wage laws. (Labor Code, § 1720, et seq.) The Owner’s Agent may elect to perform such work
under a separate contract to ensure compliance with all relevant laws and regulations.

(b) Manager shall, at the request of Owner’s Agent, perform other tasks beyond the scope of
those set forth above or elsewhere in this Agreement. Subject to prior written approval of
Owner’s Agent, if Manager expends time or incurs expense on tasks beyond those set forth
in this Agreement, Owner’s Agent shall cause Owner to compensate Manager in the full
amount of such expense and at the then standard hourly rate as defined on Exhibit D,
attached hereto and incorporated herein by this reference, of the management staff member
providing the service for such time. Such extraordinary expenditure of time includes, by way
of illustration but not of limitation, a refinancing effort, an audit of Owner wherein
Manager's records must be reviewed, coordination and assistance related to a sale or
potential sale and serving as a witness or otherwise assisting in litigation involving the
Project or any tenant of the Project.

3.5 Payment Obligations Survive Termination. Upon any termination of this Agreement, Owner
shall pay Manager all undisputed amounts due with respect to the period prior to such
termination (including all expenses that are reimbursable in accordance with the terms of
this Agreement and the Management Fee for the period ending on the date of termination)
and all costs and expenses properly incurred by Manager in terminating its involvement with
the Project.

4. PROCEDURE FOR HANDLING RECEIPTS AND OPERATING CAPITAL

4.1 Bank Deposits. Owner’s Agent hereby expressly authorizes Manager to open and operate the
Depository Account(s), and Owner’s Agent shall promptly deliver to Manager any
documentation reasonably requested by the depository institution which is necessary to
establish the Depository Account(s). All monies received by Manager for, or on behalf of,
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Owner or Owner’s Agent shall be deposited by Manager in the Depository Account. All
monies of Owner or Owner’s Agent held by Manager pursuant to the terms of this
Agreement shall be held by Manager in trust for the benefit of Owner to be disbursed as
provided in this Agreement and/or a Budget, and such funds shall not, under any
circumstance, be commingled with the funds of any other project, entity, or person,
including Manager, its employees or affiliates.

4.2 Security Deposit Account. Manager shall comply with all applicable laws with respect to
security deposits received from tenants in respect of the Project. All security deposit funds
held by Manager shall at all times be the property of Owner, subject to all applicable laws
with respect thereto.

4.3 Disbursement of Deposits. Manager shall disburse funds in the Depository Account on behalf
of Owner and Owner’s Agent for payment of Project expenses incurred by Manager in the
performance of its duties hereunder and other Project expenses identified to Manager by
Owner’s Agent. Owner’s Agent specifically authorizes Manager to expend funds in the
Depository Account as contemplated by other provisions of this Agreement. Manager is
expressly authorized to pay or to reimburse Manager for all budgeted fees (including the
Management Fee) and expenses and for all other sums due Manager under this Agreement



from funds in the Depository Account.

4.4 Working Capital Reserve. Prior to the beginning of the Operations Period, Owner’s Agent shall
cause Owner to deposit the Working Capital Reserve into the Depository Account. Owner’s
Agent also shall cause Owner to deposit in the Depository Account funds sufficient to pay
the expenses of the Project to the extent that such expenses are reasonably expected to
exceed funds derived from the operation of the Project. Owner’s Agent shall cause Owner to
replenish any depletion in the Working Capital Reserve within ten (10) business days after
receiving a written request from Manager. If Owner does not replenish any such depletion
within ten (10) business days, Manager may replenish any such depletion in the Working
Capital Reserve on behalf of Owner with funds from the operation of the Project (in addition
to any other remedies Manager may have pursuant to this Agreement).

4.5 Excess Funds. After payment of Project expenses as provided in Section 4.3 above, any funds in
the Depository Account in excess of the Working Capital Reserve shall be transferred from
time to time, at the written request of Owner’s Agent, to an account of Owner within three
(3) business days of Manager's receipt of such request.

4.6 General Provisions.

(a) Persons designated by Manager, subject to acceptance by Owner’s Agent, from time to
time shall be authorized signatories on all bank accounts established by Manager
hereunder and shall have authority to make disbursements from such accounts. To the
extent necessary, Owner’s Agent shall make arrangements with the related depository
institution to authorize such action by those persons. Owner’s Agent shall not be a
signatory on any account established hereunder and may not withdraw funds from any
account except in the case of Manager's default hereunder that would allow Owner’s
Agent to exercise its rights to terminate this Agreement and in all cases subject to the
notice and cure period set forth in Section 7.1 of this Agreement. All persons
designated by Manager as authorized signatories or who otherwise handle funds for
the Project
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shall be covered by employee crime and dishonesty insurance, or fidelity bond,
maintained by Manager with coverage in an amount not less than $750,000. Any
expense relating to such insurance or bond shall be borne by Manager.

(b) Except in the event of negligence or misconduct by Manager, its employees, or any other
agents of Manager, Manager shall have no liability to Owner or Owner’s Agent or any
third party for loss of funds (including in instances of theft or fraud), even if the
amount of funds maintained exceeds the available federal or other deposit insurance
and Owner hereby assumes all risk of loss with respect to funds.

(c) Manager shall not be responsible for preparing or filing tax returns or related filings for
Owner or Owner’s Agent or otherwise with respect to the Project; provided, however,
that Manager will cooperate with Owner and Owner’s Agent in gathering data for such
filings in accordance with Manager's duties set forth in this Agreement.

5. ACCOUNTING

5.1 Books and Records. Manager shall keep, or shall supervise and direct the keeping of, a
comprehensive system of office records, books and accounts pertaining to the Project. Unless
otherwise directed by Owner’s Agent, such accounts shall be maintained using the cash
method of accounting in accordance with federal tax or generally accepted accounting
principles (GAAP). Such records shall be subject to examination at the office where they are
maintained by Owner’s Agent and Owner or their respective authorized agents, attorneys and
accountants at reasonable hours on reasonable advance notice. All records not required of
Manager by California State law are the property of Owner. Manager shall keep all records for
a period of not less seven (7) years.



5.2 Periodic Statements.

(a) Within twenty (20) days following each Project Close Date, Manager shall electronically
deliver, or cause to be electronically delivered, to Owner’s Agent (i) an income and
expense statement showing the results of operation of the Project for the preceding
operating month and the Fiscal Year to date; (ii) a comparison of actual income and
expenses with the income and expenses projected in the Budget; (iii) a statement of cash
balances for the Depository Account and any security deposit accounts as of the last day
of such month; (iv) a bank reconciliation; (v) a written discussion of variance between
budgeted and actual results; and (vi) a current rent roll for the Project in a form
acceptable to Owner.

(b) Within 45(forty-five) days after the final Project Close Date of each Fiscal Year, Manager
shall deliver, or cause to be delivered, to Owner’s Agent an income and expense
statement showing results of operation of the Project for the Fiscal Year. If requested by
Owner’s Agent, Manager will cooperate with Owner’s Agent in an audit of such Fiscal
Year financial statement by an independent certified public accountant selected and
paid for by Owner.

(c) Owner’s Agent may request, and Manager shall provide within a commercially reasonable
period after such request, such additional leasing and management reports that relate to
the operations of the Project as are customary for other similar properties.
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(d) Owner’s Agent may request, and Manager shall provide within a commercially reasonable
period after such request, assistance with draw requests, ad hoc reports and special
accounting projects at a reasonable cost to be pre-approved by Owner’s Agent.

5.3 Expenses. All costs and expenses incurred in connection with the preparation of any statements,
Budgets, schedules, computations and other reports required under this Agreement shall be
the responsibility of Manager and shall be reflected in the Management Fee. Notwithstanding
the foregoing, the cost of any replacement reserve study or construction management
services related to the Manager’s preparation of a Capital Budget shall be the responsibility of
the Owner if requested or approved by Owner’s Agent.

6. GENERAL COVENANTS OF OWNER AND MANAGER

6.1 Owner's Right of Inspection and Review. Owner, Owner’s Agent and their respective
accountants, attorneys and agents shall have the right to enter upon any part of the Project at
any reasonable time during the Term of this Agreement for the purpose of examining or
inspecting the Project, but any inspection shall be done with as little disruption to the business
of the Project as possible and subject to the terms of any tenant leases and the rights of
tenants under California law to limit or prohibit access to space in their possession.

6.2 Indemnification.

(a) Indemnification of Manager by Owner. Owner agrees, absent the gross negligence or willful
misconduct of Manager: (a) to indemnify and hold harmless Manager, its employees, managers,
officers, directors, partners, and other affiliates, from and against any claims whatsoever by
reason of any cause whatsoever which occurs in and about the Premises to the extent thatitis
due to Owner's or the Owner’s Agent’s direct negligence; and (b) to defend promptly and
diligently, at Owner's expense, any claim, action, or proceeding brought against Manager or
Manager and Owner or Owner’s Agent, jointly or severally, arising out of or connected with the
Owner's or the Owner’s Agent’s negligent action or performance of Manager’s responsibilities
under this Agreement, and to indemnify and hold harmless Manager from any judgment, loss or
settlement, on account thereof. This indemnification obligation includes, but is not limited to,
claims arising out of or relating to the condition of the Property and any deferred maintenance
or capital improvements to the Property.




(b) Indemnification of Owner and Owner’s Agent by Manager. Manager agrees to indemnify,
defend, protect and hold harmless Owner and Owner’s Agent and their respective employees,

managers, officers, directors, partners, and other affiliates from and against any and all claims for
damage or injuries to persons or property to the extent that such claims for damages or injuries
to persons or property are due to any act of gross negligence or willful misconduct on the part of
Manager, its officers, directors, partners, agents, servants, employees, independent contractors,
or those acting on behalf of Manager, or from the performance or nonperformance of Manager’s
obligations under this Agreement.

(c) Conditions. The obligations of any party where applicable to indemnify, and hold harmless
the other under the Agreement are subject to the following conditions:

i. the party to be indemnified shall promptly notify the indemnifying party of any
matter with respect to which indemnity is required; and
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ii. the party to be indemnified shall not take any actions, including an admission of
liability, which would bar the indemnifying party from enforcing any applicable coverage
under policies of insurance held by the indemnifying party or would prejudice any
defense of the indemnifying party in any appropriate legal proceedings pertaining to any
such matter or otherwise prevent the indemnifying party from defending itself with
respect to any such matter.

(d) Excluded Matters. Notwithstanding the foregoing, no party shall be required to indemnify,
hold harmless, or reimburse the other with respect to any matter to the extent the same
resulted from the sole gross negligence of the party seeking indemnification. Notwithstanding
the foregoing, neither Owner nor Owner’s Agent shall be required to indemnify, hold harmless,
or reimburse the Manager with respect to any matter to the extent the same resulted from
actions taken by the Manager outside the scope of the Manager’s authority under this
Agreement.

(e) The indemnity obligations of this Agreement shall survive expiration or earlier termination of
the Term of this Agreement.

7. DEFAULT; TERMINATION RIGHTS; END OF TERM

7.1 Default by Manager. Manager shall be deemed to be in default under this Agreement under any
of the following circumstances:

(a) Manager fails to make any payment due from Manager to Owner or Owner’s Agent under
this Agreement (provided that Owner has provided all necessary funds pursuant to this
Agreement) and such failure is not cured within five (5) business days after written notice
is given to Manager by Owner’s Agent.

(b) Manager fails to perform any of its other obligations under this Agreement and such failure
is not cured within fourteen (14) business days after written notice thereof by Owner to
Manager or, if such default cannot reasonably be cured within fourteen (14) business
days, then within such additional period as shall be reasonably necessary to effect a cure
so long as Manager commences efforts to cure within the original fourteen (14) business
day period and thereafter diligently pursues the cure.

(c) A receiver, liquidator or trustee of Manager (or its managing member) shall be appointed
by court order if a petition shall be filed against Manager under any bankruptcy,
reorganization or insolvency laws and such petition shall not have been vacated within
thirty (30) days of the date of filing or in the event Manager shall make an assignment for
the benefit of creditors or be adjudicated a bankrupt under the federal bankruptcy laws.

7.2 Remedies of Owner. Upon the occurrence of an event of default by Manager as specified in
Section 7.1 of this Agreement, Owner’s Agent shall have the right to terminate this Agreement



for cause by written notice given to Manager. Such termination shall not affect the right of
Owner’s Agent to recover from Manager damages that Owner or Owner’s Agent has suffered
due to Manager's default.

7.3 Default by Owner or Owner’s Agent. Owner or Owner’s Agent shall be deemed to be in default
under this Agreement under any of the following circumstances:
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(a) Owner or Owner’s Agent fails to cause Owner to make any payment due from Owner
under this Agreement and such failure is not cured within fourteen (14) business days
after written notice is given to Owner’s Agent by Manager.

(b) Owner’s Agent fails to perform any of its other obligations under this Agreement and such
failure is not cured within fourteen (14) business days after written notice thereof by
Manager to Owner’s Agent or, if such default cannot reasonably be cured within fourteen
(14) business days, then within such additional period as shall be reasonably necessary to
effect a cure so long as Owner’s Agent commences efforts to cure within the original
fourteen (14) business day period and thereafter diligently pursues the cure.

(c) A receiver, liquidator or trustee of Owner’s Agent shall be appointed by court order if a
petition shall be filed against Owner’s Agent under any bankruptcy, reorganization or
insolvency laws and such petition shall not have been vacated within thirty (30) days of
the date of filing or in the event Owner’s Agent shall make an assignment for the benefit
of creditors or be adjudicated a bankrupt under the federal bankruptcy laws.

7.4 Remedies of Manager. Upon the occurrence of an event of default by Owner’s Agent as
specified in Section 7.3 of this Agreement, Manager shall have the right to terminate this
Agreement by written notice given to Owner’s Agent. Such termination shall not affect
Manager's right to recover from Owner’s Agent damages that Manager has suffered due to
default by Owner’s Agent.

7.5 Sale of Project. If Owner or Owner’s Agent, on behalf of Owner, sells or otherwise conveys the
Project, either party may terminate this Agreement by giving notice to the other party within
sixty (60) days after the date of the sale..

7.6 Termination for Convenience. Notwithstanding anything to the contrary in this Agreement,
Owner’s Agent may terminate the Term of this Agreement for any reason, including its
convenience or in the event of casualty, by giving at least ninety (90) days prior written notice
of termination and specifying the effective date of termination in said written notice.

7.7 Not Used.

7.8 End of Term. After the expiration or earlier termination of the Term of this Agreement, Manager
shall deliver to Owner or Owner’s Agent (a) Within three (3) days, all funds (including tenant
security deposits) after deducting therefrom such sums as are then due and owing to Manager
hereunder. (b) Within 30 days all books and records of Owner or Owner’s Agent then in
possession or control of Manager, and the Final Accounting with respect to the operations of
the Project, Manager will reasonably cooperate in the transition of financial and accounting
information to the Project's new management company.

8. INSURANCE

8.1 Owner's Insurance. Owner is a public high school district formed and existing under the laws of
the State of California and Owner and Owner’s Agent are covered by property, liability and
workers compensation insurance secured through the San Mateo County Schools Insurance
Group and joint powers authority formed and existing under the laws of the State of California.

8.2 Manager's Insurance.

(a) During the Term of this Agreement, Manager, at Manager's expense, shall carry and
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maintain Commercial General Liability insurance including: (a) Bodily Injury Liability
insurance which provides for injuries including accidental death, per any one
occurrence in an amount not less than $1,000,000 per occurrence and $2,000,000
annual aggregate; (b) Business Automobile Liability insurance in an amount not less
than $1,000,000 including coverage for owned, non-owned and hired vehicles; (c)
Umbrella liability in an amount not less than $10,000,000 per occurrence and annual
aggregate; (d) Professional Liability (Errors and Omissions) Insurance appropriate to
Manager’s profession, with limit no less than $2,000,000 per occurrence or claim,
$2,000,000 aggregate and (e) Workers' Compensation and Employer Liability Insurance
providing full statutory coverage. District and EHC, including its Officers, agents and
employees must be named by endorsement on Property Manager's Commercial
General Liability as co-insured or additional insured. Manager shall obtain an
endorsement from its insurance policy carrier in a form reasonably satisfactory to the
Owner’s Agent that dedicates a portion of Manager’s aggregate liability insurance
coverage to the Project. Notwithstanding the foregoing, Owner agrees that any costs
associated with the procurement by Owner’s Agent of the endorsement referenced in
the immediately preceding sentence shall be reimbursed to Manager by Owner.

(b) The carrier for the Manager's liability insurance shall have an A.M. Best Rating of A-/VII or
higher. Manager shall provide to Owner a written certificate from the carrier reflecting
that Manager's liability insurance is effective in accordance with this Section 8.2 and
that Manager's liability insurance will not be canceled or modified without at least five
(5) days prior written notice to Owner.

(c) Manager shall carry and maintain the crime and dishonesty insurance described in Section
4.6(a) of this Agreement.

(d) Owner acknowledges that Manager and its affiliates maintain certain insurance programs
on an enterprise basis, such as health insurance and workers' compensation insurance,
for the benefit of all of its employees, including Project Employees. Manager will include
the proportional costs of such employee insurance programs appropriately allocated to
employees working at the Project pursuant to this Agreement as line item expenses in
the Budget, and upon approval of the Budget, Owner will be deemed to have expressly
approved such allocated insurance expenses.

8.3 Waiver of Subrogation; Insurance As First Source of Recovery.

(a) Each insurance policy maintained by Manager with respect to the Project shall contain a
waiver of subrogation and similar rights, so that the insurer shall have no claim over or
against Owner, Owner’s Agent or their respective Indemnitees, by way of subrogation or
otherwise, with respect to any claims that are insured under such policy.

8.4 Handling Claims. Manager shall promptly report to Owner’s Agent, after Manager becomes
actually aware of the same, all accidents occurring on or about the Project and any insured
damage or destruction to the Project. Manager shall not be responsible for processing or
settlement of claims against Owner's or Owner’s Agent’s insurers.

9. MISCELLANEOUS PROVISIONS

9.1 Confidentiality; Non-Solicitation. Each party hereby agrees to protect the financial and other
confidential and/or proprietary information provided by the other party from any use,
distribution or disclosure except as permitted herein, subject to any obligations of the Owner



and Owner’s Agent under the California Public Records Act and other laws. Each party shall use
the same standard of care to protect said information as is used to protect its own confidential
and proprietary information, but under no circumstance shall either party use less than a
reasonable standard of care. During the term of this Agreement Owner’s Agent shall not solicit
any employee of Manager for employment.

9.2 Notice. All notices shall be personally delivered, sent via facsimile or via electronic mail, sent via
a nationally recognized overnight courier service (such as Federal Express, UPS or DHL) or sent
by certified United States mail (return receipt requested). Notices sent via personal delivery,
overnight courier service, electronic mail and facsimile will be effective upon receipt and
notices sent by mail will be effective three (3) business days after being deposited with the
United States Post Office, postage prepaid. A courtesy copy of any notice given by facsimile or
electronic mail also shall be mailed to the party receiving the notice. The addresses to be used
in connection with such correspondence and notices are the following, or such other address
as a party shall from time to time direct in writing by notice given pursuant to this Section 9.2,
but any such notice of a new address shall not be effective until actually received by the other
party:

Manager:
BLVD Residential Inc

Bob Talbott, CEO
btalbott@blvdresidential.com
Scott Mencaccy, President
smencaccy@blvdresidential.com
4080 Campbell Ave

Menlo Park, CA 94025

Owner’s Agent:

Jefferson Union High School District Educational Housing Corporation
Austin Worden, CEO
len@ieff .
699 Serramonte Blvd
#100
Daly City, CA 94015

With a copy to:

San Mateo County Counsel
John D. Nibbelin, Chief Deputy Counsel



jnibbelin@smcgov.org
400 County Center

6th floor

Redwood City, CA 94063

9.3 Severability. If any term, covenant or condition of this Agreement or the application thereof to
any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of
this Agreement, or the application of such term, covenant or condition to a person or
circumstance other than those as to which it is held invalid or unenforceable, shall not be
affected thereby. Each term, covenant or condition of this Agreement shall be enforced to the
fullest extent permitted by law.

9.4 No Joint Venture or Partnership. Notwithstanding anything to the contrary in this Agreement,
Owner’s Agent and Manager hereby agree that nothing contained herein shall be construed as
making Manager and Owner’s Agent joint venturers or partners. Neither Manager nor Project
Employees shall be deemed to be employees of Owner.

9.5 Integration Clause. This Agreement embodies the entire agreement and understanding between
Owner’s Agent and Manager with respect to its subject matter and supersedes all prior
agreements and understandings, written and oral, between Owner and Manager related to
that subject matter.

9.6 Governing Law. This Agreement shall be governed by and construed, interpreted and enforced in
accordance with the laws of the State of California without giving effect to the principles of
conflict of laws to the extent such principles would require or permit the application of the
laws of another jurisdiction. Venue for any action brought to enforce this Agreement or collect
any sum due under this Agreement shall be in the California Superior Court for the County of
San Mateo.

9.7 Moadification and Waiver. This Agreement and the obligations of the parties under this
Agreement may be amended, supplemented, waived and discharged only by an instrument in
writing executed by the party against which enforcement of the amendment, addendum,
waiver or discharge is sought.

9.8 Prohibition on Assignment. Neither Owner’s Agent nor Manager may assign this Agreement to
any person or entity without the prior written consent of the other party. Subject to the
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foregoing sentence, this Agreement shall be binding upon and shall inure to the benefit of

Manager and Owner's Agent and their respective successors and assigns,

9.9  Assignment to Project Lender. Notwithstanding any of the other provisions of this Agreement,
Owner's Agent may assign its rights under thls Agreement to any lender providing financing to
Owner's Agent with respect to the Project and In connection with any such assignment,
Manager shall execute any such certificates or cansents as the lender may reasonably require.
dManager agrees any lien rights it may have with respect to the Property or thie Project shall be
subject and subordinate to the lien of any mortgage or deed of trust now or hereafter
encumbering rights, titles and Interests of Owner’s Agent in or to the Project or the Property,

This Agreement ks made as of the date first written above.

OWNER'S AGENT: MANAGER:

JEFFERSON UNION HIGH S5CHODL DISTRICT BLVD RESIDENTIAL, INC,
EDUCATIONAL HOUSING CORPORATION

o el OPois o (Dot

jtg:  Michael O'Neill, President Its;___ Chiaf Exacutive Officar
Date;___ 2 ;1‘7!!11' ) Date;___ Decembor 28, 2021
By;

jts: John Nibbelin, Secretary

vate: TIEC, 28 Zo2l




EXHIBIT A
MASTER AGREEMENT BETWEEN OWNER AND OWNER’S AGENT
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EXHIBIT B

PRE-OPERATIONS CONSULTING SCOPE AND FEES

Under the direction of Owner’s Agent or Owner, Manager will provide consulting services
during the Pre-Operations Period. The scope will include, but is not limited to, the following:



1. Develop market studies and establish a schedule of conventional market rents and ancillary
income (parking, laundry, etc) for the property to be used by Owner in setting rents for the
faculty and staff.

2. Develop operating budgets including a recommendation on capital reserves which encompass
the lease up phase and the stabilized periods.

3. Be available for consultation with Owner’s Agent about potential operating policies or
practices for consideration related to the opening of this new property.

4. Be responsible for creation of a brief marketing brochure for prospective tenants. 5. Propose

Tenant Rules & Lease Agreement, present to EHC Rules Subcommittee, and incorporate

feedback to finalize documents.

6. Identify industry-standard property-level insurance requirements including types of coverage
and policy limits.

7. Review Affordable Housing Agreement and prepare to implement.

8. Home Ownership Program: Facilitate an understanding of the services that will be provided by

a financial advisor. Work with EHC to select and on-board the financial advisor. 9. Compile the

information packet that will be distributed to perspective tenants with input from EHC &

Brookwood that will include:

10. Lease Agreement, Rent, Rules and Regs, Lottery & Eligibility Criteria + Sales Material,
Home Ownership Program information Attend EHC board meetings (once a month in person
at JUHSD), meetings with EHC Board President to prepare for Board Meetings (once a
month via Zoom), and EHC Subcommittee meetings (estimated at twice per month).

Fee: $2,500 monthly (pro-rated) to commence upon execution of this Agreement and to
terminate upon the transition to Operations Phase, which is projected to be February 1, 2022.
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EXHIBIT C

FEE SCHEDULE

1. Management Fee:

Due at the commencement of the Operations Phase, February 1, 2022. The minimum fee
shall be $4,500 each month after commencement of the Operations Phase. Once at least
90 units in the Project are occupied, the Management Fee shall be monthly until
occupancy reaches 90 units. At which time the fee shall be increased to $75 per unit per
month, not to exceed $9,150 per month.

2. Rate Schedule for Manager staff/employees:



Anticipated Staffing
a. Community Manager: $35 per hour
b. Maintenance Supervisor: $35 per hour
c. Leasing Consultant/Assistant Manager: $20 per hour (Part Time)

d. On-site Housing Representative (District Employee) $20 per hour (Part
Time)

3. Fee Schedule for Capital Projects: 6% of project cost, excluding first $5,000, or as
negotiated.
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