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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

This REGULATORY AGREEMENT AND DECLARATION OF RESTRITIVE
COVENANTS (the “Regulatory Agreement”) is made agwtered into as of July 1, 2016, by and
between the CITY AND COUNTY OF SAN FRANCISCO, a nuipal corporation and chartered city,
organized and existing under its City Charter amal Constitution and laws of the State of California
(together with any successor to its rights, dutesl obligations, the “City”), and 1036 MISSION
ASSOCIATES, L.P., a California limited partnerslfipe “Borrower”), owner of a fee interest in thada
described in Exhibit A attached hereto.

RECITALS

A. WHEREAS, pursuant to the Charter of the City,tidle | of Chapter 43 of the
Administrative Code of the City and County of Sararfeisco Municipal Code and, as applicable,
Chapter 7 of Part 5 of Division 31 of the Califarilealth and Safety Code (collectively, the “Acthe
City is authorized to issue revenue bonds and tkeni@ans to finance the acquisition, constructiod a
development of multifamily rental housing; and

B. WHEREAS, the Board of Supervisors of the Citys hauthorized the issuance of
multifamily mortgage revenue bonds under the Aatdannection with the acquisition and constructién o
a multifamily residential rental housing projectdted on the site described in Exhibit A heretovkmas
1036 Mission Family Housing (the “Project”), whi€moject shall be subject to the terms and provssion
hereof; and

C. WHEREAS, in furtherance of the purposes of tlue #nd as a part of the City’s plan of
financing affordable housing, the City is issuitg ievenue bonds designated “City and County of San
Francisco Multifamily Housing Revenue Bonds (103@s$#bn Family Housing), Series 2016C” (the
“Bonds”) pursuant to the terms of a Trust Indentoireven date herewith (the “Indenture”), betweas t
City and [Trustee Name], as trustee (the “Truste#® proceeds of which Bonds are to be loanetdo t
Borrower (the “Loan”) pursuant to a Loan Agreemehteven date herewith (the “Loan Agreement”)
among the City, the Trustee and the Borrower,narfce the Project; and

D. WHEREAS, the City hereby certifies that all tinnecessary to make the Bonds, when
issued as provided in the Indenture, the validdibig and limited obligations of the City have bakme
and performed, and the execution and delivery efitidenture and the issuance of the Bonds, sutgect
the terms thereof, in all respects have been dulyaized; and

E. WHEREAS, the Code (as defined herein) and thela¢éions and rulings promulgated
with respect thereto and the Act prescribe thaugeeand operation of the Project be restrictezkitain
respects and in order to ensure that the Projelttbei acquired, constructed, used and operated in
accordance with the Code and the Act, the City tnedBorrower have determined to enter into this
Regulatory Agreement in order to set forth certtlarms and conditions relating to the acquisition,
construction and operation of the Project.

AGREEMENT
NOW, THEREFORE, in consideration of the mutual cav@s and undertakings set forth herein,

and for other good and valuable consideration, rieeipt and sufficiency of which hereby are
acknowledged, the City and the Borrower agree ibmas:
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1. Definitions and Interpretation. Capitalizedsrused herein have the meanings assigned
to them in this Section 1, unless the context ifrctvithey are used clearly requires otherwise:

“Act” — The Charter of the City, Article | of Chagit43 of the Administrative Code of the City
and County of San Francisco Municipal Code andpgdicable, Chapter 7 of Part 5 of Division 31 o t
Health and Safety Code of the State of Califoras,now in effect and as it may from time to time
hereafter be amended or supplemented.

“Adjusted Income” — The adjusted income of a perfogether with the adjusted income of alll
persons of the age of 18 years or older who inten@side with such person in one residential wamt)
calculated in the manner prescribed pursuant taid®e8 of the Housing Act, or, if said Section 8 is
terminated, as prescribed pursuant to said Se8tiomnmediately prior to its termination or as othisav
required under Section 142 of the Code and the Act.

“Affiliated Party” — (a) a Person whose relatiorshivith the Borrower would result in a
disallowance of losses under Section 267 or 70@{kthe Code, (b) a Person who together with the
Borrower are members of the same controlled grdugoniporations (as defined in Section 1563(a) ef th
Code, except that “more than 50 percent” shall disstituted for “at least 80 percent” each place it
appears therein), (c) a partnership and each ghitsiers (and their spouses and minor childrergseh
relationship with the Borrower would result in @aliowance of losses under Section 267 or 707 (H)eof
Code, and (d) an S corporation and each of itsebladders (and their spouses and minor children)seho
relationship with the Borrower would result in aalowance of losses under Section 267 or 707 (H)eof
Code.

“Annual Monitoring Report” — has the meaning settdn Section 5(1).

“Area” — The HUD Metro Fair Rent Market Area (HMFAQr successor area determined by
HUD in which the Project is located.

“Authorized Borrower Representative” — Any persononat the time and from time to time may
be designated as such, by written certificate &in@dl to the City and the Trustee containing theispn
signature of such person and signed on behalfeoBtbrrower by the General Partner, which certiécat
may designate an alternate or alternates.

“Bond Counsel” — (i) Schiff Hardin, LLP, (ii) GamiHernandez Sawhney, LLP, or (iii) an
attorney or other firm of attorneys of nationakcognized standing in matters pertaining to thesisee,
sale and delivery of bonds issued by states anid pladitical subdivisions including as the context
requires matters pertaining to the Act and the Cadh® is selected by the City and duly admittedhio
practice of law before the highest court of thetésta

“Bonds” — City and County of San Francisco MultiimHousing Revenue Bonds (1036
Mission Family Housing), Series 2016C, issued pamsto the Indenture.

“Borrower” — 1036 Mission Associates, L.P., a Gaiifia limited partnership, and its permitted
successors and assigns.

“CDLAC” — The California Debt Limit Allocation Comittee.

“CDLAC Requirements” — The requirements described Section 7 of this Regulatory
Agreement.
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“CDLAC Resolution” — The Resolutions described gcgon 7 of this Regulatory Agreement.

“Certificate of Continuing Program Compliance” —eTRertificate with respect to the Project to
be executed by an Authorized Borrower Represemtatind filed by the Borrower with the City and the
Program Administrator, which shall be substantiallyhe form attached to this Regulatory Agreenant
Exhibit D, or such other form as is provided by @igy.

“Certificate of Preference” — A residential Cextdie of Preference issued by the City pursuant to
the City’s Certificate of Preference Program, athier described in attached Exhibit J.

“City” — The City and County of San Francisco, Galnia.

“City Median Income” - The “Maximum Income by Houms#d Size” derived by the Mayor’s
Office of Housing and Community Development and lighied annually, based on the unadjusted area
median income for the Area, as determined annigllifUD in a manner consistent with determinations
of area median gross income under Section 8 oHthesing Act and Section 3009a of the Housing and
Economic Recovery Act of 2008 or, if said Sectiois &rminated, as prescribed pursuant to saiddect
8 immediately prior to its termination, and beingjusted for household size but unadjusted for high
housing cost area.

“Closing Date” — The date of issuance of the Bomdsng [July _ , 2016].

“Code” — The Internal Revenue Code of 1986, adfeceon the date of issuance of the Bonds or
(except as otherwise referenced herein) as it rmagnieended to apply to obligations issued on the afat
issuance of the Bonds, together with applicableptaary and final regulations promulgated, and
applicable official public guidance published, unttee Code.

“Commercial Space” — The portion of the Site iimded to be used for retail space.

“Completion Certificate” — The certificate of comafibn of the construction of the Project
required to be executed by an Authorized Borroweprsentative and delivered to the City and the
Lender by the Borrower pursuant to Section 2(d)tlit Regulatory Agreement, which shall be
substantially in the form attached to this Regulatsgreement as Exhibit C.

“Completion Date” — The date of completion of ttamstruction of the Project, as that date shall
be certified as provided in Section 2(d) of thiggRatory Agreement.

“CTCAC” — The California Tax Credit Allocation Comtiee.

“EAHP Certificate Holder” — a person or househdidtthas been issued a certificate under the
Ellis Act Housing Preference Program, as furthexcdeed in Exhibit J.

“Facilities” — The multifamily buildings, structuseand other improvements on the Site to be
acquired, constructed and equipped with proceedseokoan, and all fixtures and other property ogvne
by the Borrower and located on the Site, or usetbimection with, such buildings, structures artteot
improvements.

“General Partner” — 1036 Mission GP LLC, a Califartimited liability company, and/or any

other Person that the partners of Borrower, with phior written approval of Lender (to the extent
required pursuant to the Loan Agreement), havectaleto be a general partner of Borrower and any
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successor general partner of the Borrower, in eash to the extent permitted under the Loan Agreaeme
and hereunder.

“Holder” — The Person who is the registered owrfehe Bonds.
“Housing Act” — The United States Housing Act of3¥9 as amended.

“Housing Law” — Chapter 7 of Part 5 of Division 8lthe California Health and Safety Code, as
amended.

“HUD” — The United States Department of Housing &ahtban Development, its successors and
assigns.

“Income Certification Form” — A fully completed anexecuted Income Certification Form
substantially in the form attached to this Regulatdgreement as Exhibit B, or such other form ay ma
be provided by the City.

“Indenture” — The Trust Indenture, of even datechéth, between the City and the Trustee.
“Inducement Date” — December 9, 2015, the effedia= of the Inducement Resolution.

“Inducement Resolution” — Resolution No. 455-150@téd by the Board of Supervisors of the
City on December 1, 2015 and approved by the Mapahe Inducement Date, indicating its intention to
issue tax-exempt obligations to finance a portibthe costs of the Project.

“Investor Limited Partner” — Wincopin Circle LLLPa Maryland limited liability limited
partnership, and any successor investor limitethpaof the Borrower.

[“Lender” — JPMorgan Chase Bank, N.A., and its &ssor and assigns.]

“Loan” — The loan of the proceeds of the Bonds muad¢he Borrower pursuant to the Loan
Agreement to provide financing for the acquisiteord construction of the Project.

“Loan Agreement” — The Loan Agreement, of even dasewith, among the City, the Trustee
and the Borrower, pursuant to which the Loan wadena

“Low Income Tenant” — Any Tenant whose Adjusteddmez does not exceed sixty percent
(60%) of the lower of City Median Income or Medifmtome for the Area. Occupants will not fail to be
treated as Low Income Tenants merely because suapants are or will be full time students during
five calendar months of the calendar year at arcachnal institution (other than a correspondence
school) with regular faculty and students, providedh students in the unit (1) are receiving @
under title IV of the Social Security Act (includifAFDC/TANF) or the Job Training Partnership Act or
under similar Federal, State, or local laws, orengeviously under the care and placement respbitysib
of the State agency responsible for administeripdaa under Part B or part E of title IV of the &dc
Security Act (foster care assistance), or (2) aaeried and entitled to file a joint return, or @ single
parents and their children, and neither the parenthe children are dependents of another taxpalee
determination of a Tenant's status as a Low Inc@emant shall initially be made to the Borrower ba t
basis of the Income Certification Form (a form dfigh is attached hereto as Exhibit B) executedhiey t
Tenant upon such Tenant’s occupancy of a unitérPitoject and upon annual recertification thereafte
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“Low Income Units” — The dwelling units in the Peat required to be rented to, or designated
for occupancy by, Low Income Tenants pursuant ti@e 4 of this Regulatory Agreement.

“Median Income for the Area” — means the mediarsgiiocome for the Area, as determined in a
manner consistent with determinations of area nmegiass income under Section 8 of the Housing Act
and Section 3009a of the Housing and Economic Regodct of 2008 or, if said Section 8 is terminated
as prescribed pursuant to said Section 8 immegiggdr to its termination or as otherwise required
under Section 142 of the Code and the Act, inclgdidjustments for household size and high housing
cost area.

“Mortgage” — The [Construction Leasehold Deed afiskrwith Assignment of Leases and Rents,
Security Agreement and Fixture Filing], dated feference purposes as of the date hereof, execyted b
the Borrower and granting a first lien on the Pebjer the benefit of the City and assigned toThestee,
including any amendments and supplements thergierasitted by the Indenture.

“Partnership Agreement” — The Amended and Rest#tgteement of Limited Partnership
relating to Borrower, by and among the Generalrféarand the Investor Limited Partner.

“Permitted Encumbrances” — Has the definition giteit in the Mortgage.

“Program Administrator” — A governmental agencyfirancial institution, a certified public
accountant, an apartment management firm, a matgagurance company or other business entity
performing similar duties or otherwise experiengethe administration of restrictions on bond fined
multifamily housing projects, which shall be thaydnitially and, at the City’s election, any othgerson
or entity appointed by the City who shall entepiah administration agreement in a form accepttable
the City.

“Project” — The portion of the Facilities consting a multifamily rental housing development
and the portion of the common areas and the Sitesgde or allocated for use by the Tenants arideet
managers. For the purposes of this Regulatory éxgeat, “Project” does not include the Commercial
Space.

“Project Costs” — To the extent authorized by tloel€ the Regulations and the Act, any and all
costs incurred by the Borrower with respect to ¢oastruction of the residential component of the
Project, whether paid or incurred prior to or aftlee Inducement Date, including, without limitation
costs for site preparation, the planning of housingd related facilities and improvements, the asitjon
of property, the removal or demolition of existisguctures, the construction of housing and related
facilities and improvements, and all other workdonnection therewith, and all costs of financing,
including, without limitation, the cost of consuita accounting and legal services, other expenses
necessary or incident to determining the feasybdit the Project, contractor's and Borrower’s oeati
and supervisors’ fees and costs directly allocdabldhe Project, administrative and other expenses
necessary or incident to the Project and the fimgndhereof (including reimbursement to any
municipality, county or entity for expenditures meadbr the Project), and interest accrued during
construction and prior to the Completion Date. &bjCosts do not include costs incurred with resfmec
the Commercial Space.

“Qualified Project Costs” — The Project Costs imedr after the date which is sixty (60) days
prior to the Inducement Date and that are chargetbh capital account with respect to the Prdjerct
federal income tax and financial accounting purpp®e would be so chargeable either with a proper
election by the Borrower or but for the proper gt@tby the Borrower to deduct those amounts, withi
the meaning of Treasury Regulations Section 1.X83-B); provided, however, that only such portidn o
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the interest accrued during construction of thgdetshall constitute a Qualified Project Cost earb the
same ratio to all such interest as the Qualifiegj@@t Costs bear to all Project Costs, and providetier
that such interest shall cease to be a QualifiejeBrr Cost on the Completion Date, and provideldl sti
further that if any portion of the Project is beicgnstructed by an Affiliated Party (whether asaqyal
contractor or a subcontractor), “Qualified Proj&€dsts” shall include only (a) the actual out-of-keic
costs incurred by such Affiliated Party in connestwith the construction of the Project (or anytjoor
thereof), (b) any reasonable fees for superviseryices actually rendered by the Affiliated Padpnd
(c) any overhead expenses incurred by the AffilidBarty which are directly attributable to the work
performed on the Project, and shall not include, dgample, intercompany profits resulting from
members of an affiliated group (within the meanofgSection 1504 of the Code) participating in the
construction of the Project or payments receivedumh Affiliated Party due to early completion bét
Project (or any portion thereof). Qualified Praj€osts do not include Costs of Issuance (as difime
the Indenture) or costs of any Commercial Space.

“Qualified Project Period” — The period beginning the later of the Closing Date or the first day
on which at least ten percent (10%) of the unith&Project are first occupied, and ending ordter of
the following:

(a) the date that is thirty (30) years after théedan which at least fifty percent
(50%) of the units in the Project are first occajpiellowing the Completion Date;

(b) the first date on which no tax-exempt privatéivity bonds with respect to the
Project are Outstanding;

(© the date on which any assistance provided wapect to the Project under
Section 8 of the Housing Act terminates;

(d) the date that is fifty-five (55) years afteet@losing Date; or
(e) such later date as may be provided in Secti@nSection 7 hereof.

“Regulations” — The income tax regulations promtegaby the United States Department of the
Treasury pursuant to the Code from time to time.

“Regulatory Agreement” — This Regulatory Agreemandl Declaration of Restrictive Covenants,
together with any amendments hereto or suppleniemeof.

“Restricted Unit” — A Low Income Unit or a Very Lowncome Unit, as further specified in
Section 4(a) hereof.

“Site” — The parcel or parcels of real propertyatémed in_Exhibit A, which is attached hereto,
and all rights and appurtenances thereto, and ichithe Borrower has a leasehold interest.

“State” — The State of California.

“Tax Certificate” — [Collectively, the Certificatas to Arbitrage of the City, dated the date of
issuance of the Bonds, executed and deliveredéd ity and the Borrower, as amended or supplemented
from time to time, and the Certificate RegardingeWd Proceeds of the Borrower], dated the date of
issuance of the Bonds, as amended or supplemeantedife to time.
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“Tenant” — At any time of determination thereof] pkrsons who together occupy a single
residential unit in the Project, and upon the oetuy of a unit by any individual in addition to the
previous Tenant of such unit, such unit shall bentled to be occupied by a new Tenant.

“Trustee” — Shall have the meaning assigned to serch in the Indenture.

“Very Low Income Tenant” — Any Tenant whose Adpisincome does not exceed fifty percent
(50%) of the lower of City Median Income or Medibitome for the Area; provided, however, if all the
occupants of a unit are students (as defined uBdetion 152(f)(2) of the Code), no one of whom is
entitled to file a joint return under Section 60df3the Code, such occupants shall not qualify as/Ve
Low Income Tenants. The determination of a Tesastatus as a Very Low Income Tenant shall injtiall
be made by the Borrower on the basis of an Incomsification Form (a form of which is attached
hereto as Exhibit B) executed by the Tenant upah Sienant’s occupancy of a unit in the Project and
upon annual recertification thereafter.

“Very Low Income Units” — The dwelling units in thEroject required to be rented to, or
designated for occupancy by, Very Low Income Temgmirsuant to Section 4 of this Regulatory
Agreement.

Unless the context clearly requires otherwise,seslun this Regulatory Agreement, words of the
masculine, feminine or neuter gender used in tliguRitory Agreement shall be construed to include
each other gender when appropriate and words afitfgular number shall be construed to include the
plural number, and vice versa, when appropriatdis Regulatory Agreement and all the terms and
provisions hereof shall be construed to effecttimepurposes set forth herein and to sustain thditya
hereof.

The defined terms used in the preamble and reaifathis Regulatory Agreement have been
included for convenience of reference only, and mieaning, construction and interpretation of all
defined terms shall be determined by referencéitoSection 1 notwithstanding any contrary defamiti
in the preamble or recitals hereof. The titles haddings of the sections of this Regulatory Agre®m
have been inserted for convenience of referenge and are not to be considered a part hereof baid s
not in any way modify or restrict any of the termsprovisions hereof or be considered or given any
effect in construing this Regulatory Agreement ny @rovisions hereof or in ascertaining intentanfy
guestion of intent shall arise.

The parties to this Regulatory Agreement acknowdetitat each party and their respective
counsel have participated in the drafting of thegyBatory Agreement. Accordingly, the parties adhee
any rule of construction to the effect that amtiggiare to be resolved against the drafting peirgfl not
apply in the interpretation of this Regulatory Agmeent or any supplement or exhibit hereto

2. Acquisition and Construction of the Project. eTBorrower hereby represents, as of the
date hereof, and covenants, warrants and agrdeloass:

(a) The Borrower has incurred, or will incur withsix (6) months after the Closing
Date, a substantial binding obligation to a thiratp to commence the construction of the
Project, pursuant to which the Borrower is or Wil obligated to expend an amount equal to or
greater than (i) five percent (5%) of the maximuingipal amount of the Bonds or (ii) $100,000.

(b) The Borrower’s reasonable expectations respgdtie total cost of construction

of the Project and the disbursement of Bond procem@ accurately set forth in the Tax
Certificate, which has been delivered to the Citytlee Closing Date.

4829-0082-1297 7



(c) The Borrower will proceed with due diligence domplete the acquisition and
construction of the Project and expects to expéedmaximum authorized amount of the Loan
for Project Costs within three (3) years of thesiig Date.

(d) On the Completion Date the Borrower will submaitthe City and the Lender a
duly executed and completed Completion Certificate.

(e) On the date on which fifty percent (50%) of tn@ts in the Project are first
rented, the Owner will submit to the City and thenter a duly executed and completed
Certificate as to Commencement of Qualified Propaatiod, in the form of Exhibit E hereto.

(9) Money on deposit in any fund or account in aation with the Bonds, whether
or not such money was derived from other sourdes| sot be used by or under the direction of
the Borrower in a manner which would cause the Botudbe “arbitrage bonds” within the
meaning of Section 148 of the Code, and the Bor@pecifically agrees that the investment of
money in any such fund shall be restricted as neapdressary to prevent the Bonds from being
“arbitrage bonds” under the Code.

(h) The Borrower (and any person related to it imiththe meaning of
Section 147(a)(2) of the Code) will not take or btoitake any action if such action or omission
would in any way cause the proceeds from the shildeo Bonds to be applied in a manner
contrary to the requirements of the Indenture Lib@n Agreement or this Regulatory Agreement.

® On or concurrently with the final draw of theoan by the Borrower, the
expenditure of such draw, when added to all previdwaws of the Loan, will result in not less
than ninety-seven percent (97%) of all disbursemehtLoan proceeds having been used to pay
or reimburse the Borrower for Qualified Project Saend less than twenty-five percent (25%) of
all disbursements having been used to pay forehaisition of land or any interest therein.

()] The statements made in the various certificdidiered by the Borrower to the
City on the Closing Date are true and correct.

(K) All of the amounts received by the Borrowermfréhe proceeds of the Bonds and
earnings from the investment of such proceeds beilused to pay Project Costs; and no more
than two percent (2%) of the proceeds of the Baidsl be used to pay issuance costs of the
Bonds, within the meaning of Section 147(g) of Guzle.

()] The Borrower will not knowingly take or permivy omit to take or cause to be
taken, as is appropriate, any action that woulceesbly affect the exclusion from gross income
of the Holder for federal income tax purposes efititerest on the Bonds (other than with respect
to interest on any portion thereof for a periodimigimvhich such portion is held by a “substantial
user” of any facility financed with the proceedstioé Bonds or a “related person,” as such terms
are used in Section 147(a) of the Code), andgsifiauld take or permit, or omit to take or cause to
be taken, any such action, it will take all lawhidtions necessary to rescind or correct such
actions or omissions promptly upon obtaining knalgks thereof.

(m) The Borrower will take such action or actiossnaay be necessary, in the written
opinion of Bond Counsel to the City, to comply julvith the Act, the Code and all applicable
rules, rulings, policies, procedures, Regulations other official statements promulgated,
proposed or made by the Department of the Treasumhe Internal Revenue Service to the
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extent necessary to maintain the exclusion fronsgjiocome of the Holder for federal income
tax purposes of the interest on the Bonds (othem thith respect to interest on any portion of
thereof for a period during which such portion Elchby a “substantial user” of any facility
financed with the proceeds of the Bonds or a “eglaperson,” as such terms are used in
Section 147(a) of the Code).

[(n) The Borrower agrees to expend towards the tocoction of the Project (such
expenditures to constitute “construction expendslias defined in Section 147(d) of the Code),
within two (2) years of the Closing Date, an amoainieast equal to fifteen percent (15%) of the
proceeds of the Bonds used to acquire the buildizgd equipment) comprising the Project.]

(o) No portion of the proceeds of the Bonds shallused to provide any airplane,
skybox or other private luxury box, health clubiligg facility primarily used for gambling, or
store the principal business of which is the sdlalooholic beverages for consumption off
premises. No portion of the proceeds of the Bohadl e used for an office unless the office is
located on the premises of the facilities constituthe Project and unless not more thatea
minimis amount of the functions to be performed at sudlteis not related to the day-to-day
operations of the Project.

(p) In accordance with Section 147(b) of the Cdde, average maturity of the Bonds
does not exceed 120% of the average reasonablyctexbeemaining economic life of the
facilities being financed by the Bonds.

(q) The Borrower hereby incorporates herein, asetfforth in full herein, each of the
representations, covenants and warranties of the®er contained in the Tax Certificate.

(r) The Borrower shall comply with all applicabiequirements of Section 65863.10 of
the California Government Code, including the regmients for providing notices in Sections
(b), (c), (d) and (e) thereof, and with all applitearequirements of Section 65863.11 of the
California Government Code.

3. Qualified Residential Rental Property. The Baer hereby acknowledges and agrees
that the Project will be owned, managed and opératea “qualified residential rental project” (withihe
meaning of Section 142(d) of the Code). The Cibreby elects to have the Project meet the
requirements of Section 142(d)(1)(B) of the Codel élne Borrower hereby elects to comply with
Section 142(d)(1)(B) of the Code as it applies® Project and the Bonds. To that end, and foteire
of this Regulatory Agreement, the Borrower herebpresents, as of the date hereof, and covenants,
warrants and agrees as follows:

(a) The Project is being acquired and constructedtlie purpose of providing
affordable multifamily residential rental propertgnd the Borrower shall own, manage and
operate the Project as a project to provide mutfiiffiaresidential rental property comprised of a
building or structure or several interrelated bmids or structures, together with any functionally
related and subordinate facilities, and no otheitifies, in accordance with applicable provisions
of Section 142(d) of the Code and Section 1.103-8fbthe Regulations, and the Act, and in
accordance with such requirements as may be impghseeby on the Project from time to time.

(b) All of the residential dwelling units in the dpect will be, similarly constructed
units, and, to the extent required by the Codethadregulations, each residential dwelling unit
in the Project will contain, complete separate digdinct facilities for living, sleeping, eating,
cooking and sanitation for a single person or ailfgnncluding a sleeping area, bathing and
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sanitation facilities and cooking facilities equigb with a cooking range (which may be a
countertop cooking range), refrigerator and sink.

(© None of the residential dwelling units in theject will at any time be used on a
transient basis (e.g., subject to leases thakarethan thirty (30) days duration and including us
as a corporate suite), or be used as a hotel, ndgahitory, fraternity house, sorority house,
rooming house, nursing home, hospital, sanitariwst, home, retirement house or trailer court or
park.

(d) No part of the Project will at any time be ownas a condominium or by a
cooperative housing corporation, nor shall the &oar take any steps in connection with a
conversion to such ownership or uses. Other thaairang a final subdivision map on the
Project and a Final Subdivision Public Report fribva California Department of Real Estate, the
Borrower shall not take any steps in connectionhwdt conversion of the Project to a
condominium ownership except with the prior writigpinion of Bond Counsel that the interest
on the Bonds will not become includable in grosoime of the Holder for federal income tax
purposes thereby under Section 103 of the Code.

(e) All of the residential dwelling units in thedpect will be available for rental on a
continuous basis to members of the general publicthe Borrower will not give preference to
any particular class or group in renting the resiidd dwelling units in the Project, except to the
extent required by (i) this Regulatory Agreemeiit,any regulatory or restrictive use agreement
to which the Project is subject pursuant to Sectd@nof the Code, (iii) any additional tenant
income and rent restrictions imposed by any othdeffal, State or local governmental agencies,
and (iv) any other legal or contractual requiremmesttexcepted by clauses (i) through (iii) of this
paragraph, upon receipt by the Borrower, the Teuated the City of an opinion of Bond Counsel
to the effect that compliance with such other rezraent will not adversely affect the tax-exempt
status of interest on the Bonds.

() The Site consists of a parcel or parcels thatcantiguous and all of the Facilities
will comprise a single geographically and functibnantegrated project for residential rental
property (including the portions of the common araliocated to the Project), as evidenced by
the ownership, management, accounting and operatitire Project.

(9) No residential dwelling unit in the Project BHae occupied by the Borrower.
Notwithstanding the foregoing, if the Project cansafive or more residential dwelling units, this
subsection shall not be construed to prohibit oanap of residential dwelling units by one or
more resident managers or maintenance personneajfamgom may be the Borrower; provided
that the number of such managers or maintenans®peg! is not unreasonable given industry
standards in the area for the number of residedivalling units in the Project.

(h) The Borrower shall not discriminate on the basi race, creed, religion, color,
sex, source of income (e.g., TANF, Section 8 or) §8lysical disability (including HIV/AIDS),
age, national origin, ancestry, marital or domegpictner status, sexual preference or gender
identity in the rental, lease, use or occupanaphefProject or in connection with the employment
or application for employment of persons for thestauction, operation and management of the
Project, except to the extent required hereby.

® Should involuntary noncompliance with the pighs of Section 1.103-8(b) of

the Regulations be caused by fire, seizure, ragunsiforeclosure, transfer of title by deed irulie
of foreclosure, change in a federal law or an actiba federal agency after the Closing Date
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which prevents the City from enforcing the requiesnts of the Code and the Regulations, or
condemnation or similar event, the Borrower covémahat, within a “reasonable period”
determined in accordance with the Regulations,iliteither prepay the Bonds or, if permitted
under the provisions of the Mortgage and the Ingtentapply any proceeds received as a result
of any of the preceding events to reconstruct thejeBt to meet the requirements of
Section 142(d) of the Code and the Regulations.

()] The Borrower agrees to maintain the Project, cause the Project to be
maintained, during the term of this Regulatory Agnent (i) in a reasonably safe condition and
(i) in good repair and in good operating conditiordinary wear and tear excepted, making from
time to time all necessary repairs thereto andwatseand replacements thereof such that the
Project shall be in substantially the same condlitiball times as the condition it is in at thedim
of the completion of the construction of the Projeith the proceeds of the Bonds, ordinary wear
and tear excepted. Notwithstanding the foregoihg,Borrower’s obligation to repair or rebuild
the Project in the event of casualty or condemnasioall be subject to the terms of the Loan
Agreement and the Mortgage.

(K) The Project will have, 83 residential dwellingits located in one building, and
none of the units will be a manager’s unit.

)] The Borrower will not sell dwelling units withithe Project.

4, Restricted Units. The Borrower hereby represesd of the date hereof, and warrants,
covenants and agrees as follows:

(a) Income and Rent Restrictions. In addition he tequirements of Section 5,
hereof, the Project shall comply with the incomd gt restrictions of this Section 4(a), and any
conflict or overlap between any two or more of spobvisions shall be resolved in favor of the
most restrictive of such provisions, that is, imdaof the lowest income and rent restrictions.

® Very Low Income Units. At least nine (9) units the Project shall be
rented to and continuously occupied by households gualify as Very Low Income
Tenants. The monthly rent charged for all the Vieoy Income Units shall not exceed
one-twelfth of the amount obtained by multiplyin@f8 times 50% of the Median Income
for the Area.

(i) Low Income Units. At least seventy-four (7diits in the Project shall
be rented to and continuously occupied by housshuldo qualify as Low Income
Tenants. The monthly rent charged for all the Lowwome Units shall not exceed one-
twelfth of the amount obtained by multiplying 30%n¢s 60% of the Median Income for
the Area.

(iii) Income Restrictions Pursuant to the Code.sBant to the requirements
of Section 142(d) of the Code, for the QualifiedjBct Period, not less than forty percent
(40%) of the total number of units in the Projeat, thirty-four (34) units, shall be
designated as affordable units and during the @eglProject Period shall be rented to
and continuously occupied by Low Income Tenantshe Borrower shall satisfy the
requirements of this Section 4(a)(iii) by complyimgth the requirements of Sections
4(a)(i) and 4(a)(ii), to the extent such compliamoeets the requirements of Section
142(d)(1)(B) of the Code.
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(iv) Income and Rent Restrictions Pursuant to the. APursuant to the
requirements of Section 52080(a)(1)(B) of the Hogsiaw, for the Qualified Project
Period, not less than forty percent (40%) of tht@ltaumber of completed units in the
Project, or thirty-four (34) units, shall be desitgd as affordable units and during the
Qualified Project Period shall be rented to andtioopusly occupied by Low Income
Tenants. Pursuant to the requirements of Sect2®8®a)(1)(B) of the Housing Law,
the monthly rent charged for such units shall nateed one-twelfth of the amount
obtained by multiplying 30% times 60% of the Medibntome for the Area. The
Borrower shall satisfy the requirements of thisteac4(a)(iv) by complying with the
requirements of Sections 4(a)(i) and 4(a)(ii), he extent such compliance meets the
requirements of Section 52080(a)(1)(B) of the Hogdiaw.

(v) CDLAC Requirements. To the extent the income &ent restrictions
contained in the CDLAC Requirements are more &steé than the requirements of
4(a)(i), (ii), (iii) or (iv), above, the Borrower hall comply with the CDLAC
Requirements.

(b) Over-Income Tenants. Notwithstanding the foreggrovisions of Section 4(a),
no Tenant qualifying as a Low Income Tenant or ayVieow Income Tenant upon initial
occupancy shall be denied continued occupancyR¥sricted Unit in the Project because, after
admission, the aggregate Adjusted Income of allafiein the Restricted Unit increases to
exceed the qualifying limit for such Restricted tJni

However, should the aggregate Adjusted Income afiits in a Restricted Unit, as of the
most recent determination thereof, exceed one ledntbrty percent (140%) of the applicable
income limit for such Restricted Unit occupied hg same number of Tenants, the next available
unit of comparable or smaller size must be rente@t held vacant and available for immediate
occupancy by) a Low Income Tenant or a Very Lowome Tenant, as applicable. The unit
occupied by such Tenants whose aggregate Adjusizmimie exceeds such applicable income
limit shall continue to be treated as occupied dyow Income Tenant or a Very Low Income
Tenant, as applicable, for purposes of the requirgsof Section 4(a) hereof unless and until an
available unit of comparable or smaller size igedrto persons other than Low Income Tenants
or Very Low Income Tenants, respectively. Moreowerunit previously occupied by a Low
Income Tenant or a Very Low Income Tenant and trarated shall be considered occupied by a
Low Income Tenant or a Very Low Income Tenant, eesipely, until reoccupied, other than a
reoccupation for a temporary period, at which tithe character of the unit shall be re-
determined. In no event shall such temporary pegixceed thirty-one (31) days. Because all of
the units in the Project are required to be Restili¢Jnits pursuant to Section 4(a) hereof, each
unit that is available must be rented to a Low imecdlenant or a Very Low Income Tenant, as
applicable.

(© Income Certifications. The Borrower will obtaicomplete and maintain on file
an Income Certification Form for each Tenant (imediately prior to the initial occupancy of a
Restricted Unit by such Tenant, and (ii) thereafsemually, in each case in the form attached
hereto as Exhibit B, together with such informatidlmcumentation and certifications as are
required therein or by the City, in its discretitm substantiate the Tenant's Income Certification
Form. In addition, the Borrower will provide suttirther information as may be required in the
future by the State, CDLAC, the City, the Programdnfnistrator, or otherwise by the Act,
Section 142(d) of the Code or the Treasury Reguiatias the same may be amended from time
to time, or in such other form and manner as maydagpired by applicable rules, rulings,
policies, procedures or other official statemert® or hereafter promulgated, proposed or made
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by the Department of the Treasury or the InternevdRue Service with respect to obligations
issued under Section 142(d) of the Code.

(d) Certificate of Continuing Program Complianc@n the Closing Date, and on
each February 1st thereafter (or such other dasbakbe requested in writing by the City or the
Program Administrator) during the term of this Riegory Agreement, the Borrower shall advise
the Program Administrator of the status of the pearcy of the Project by delivering to the
Program Administrator (with a copy to the Trustee)Certificate of Continuing Program
Compliance (a form of which is attached hereto ®siliit D). The Borrower shall also timely
provide to the City such information as is requedig the City to comply with any reporting
requirements applicable to it with respect to ttends or the Project under any federal or State
law or regulation, including without limitation, QAC regulations.

(e) Recordkeeping. The Borrower will maintain céet@ and accurate records
pertaining to the Restricted Units, and will peranity duly authorized representative of the City,
the Program Administrator (if other than the Cityle Trustee, the Department of the Treasury or
the Internal Revenue Service to inspect the boakisracords of the Borrower pertaining to the
Project upon reasonable notice during normal bssiteurs, including those records pertaining
to the occupancy of the Restricted Units.

() Annual Certification to Secretary of Treasuryhe Borrower shall submit to the
Secretary of the Treasury annually on or beforedil&l1 of each year, or such other date as is
required by the Secretary of the Treasury, a cotaglinternal Revenue Service Form 8703, and
shall provide a copy of each such form to the RonegAdministrator and the Trustee. Failure to
comply with the provisions of this paragraph wilbgect the Borrower to penalty, as provided in
Section 6652(j) of the Code.

(9) Lease Provisions Regarding Income CertificalRamtiance. All leases pertaining
to Restricted Units do and shall contain clausesprey others, wherein each Tenant who
occupies a Restricted Unit: (i) certifies the aecy of the statements made in the Income
Certification, (ii) agrees that the family incomedaother eligibility requirements shall be deemed
substantial and material obligations of the tenasfcsuch Tenant, that such Tenant will comply
promptly with all requests for information with pect thereto from the Borrower or the Program
Administrator on behalf of the City, and that tlaldre to provide accurate information in the
Income Certification or refusal to comply with ajoest for information with respect thereto shall
be deemed a violation of a substantial obligatibtine tenancy of such Tenant; (ii) acknowledges
that the Borrower has relied on the Income Cediitan and supporting information supplied by
the Tenant in determining qualification for occuparof the Restricted Unit, and that any
material misstatement in such certification (whetimentional or otherwise) will be cause for
immediate termination of such lease or rental agesg; and (iv) agrees that the Tenant’'s income
is subject to annual certification in accordancéhvBubsection 4(c) hereof and that failure to
cooperate with the annual recertification processonably instituted by the Borrower pursuant
to Subsection 4(d) above may provide grounds foniteation of the lease.

(h) Maintenance of Tenant Lists and Applicatiordl tenant lists, applications and
waiting lists relating to the Project shall at tsthes be kept separate and identifiable from any
other business which is unrelated to the Projedtsinall be maintained, as required from time to
time by the Program Administrator on behalf of ¢y, in a reasonable condition for proper
audit and subject to examination during normal tess hours by representatives of the Project,
the City or the Trustee. Failure to keep sucls lestd applications or to make them available to
the City or the Trustee shall be a default hereunde
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(1) Tenant Lease Subordination. All tenant leasesental agreements shall be
subordinate to this Regulatory Agreement.

(), No Encumbrance, Demolition or Non-Rental Resiidd Use. The Borrower
shall not take any of the following actions:

® encumber any portion of the Project or gramtnomercial leases of any
part thereof, or permit the conveyance, transfeemmumbrance of any part of the Project
(except for apartment leases), except (A) purst@ithe provisions of this Regulatory
Agreement and on a basis subordinate to the pomasif this Regulatory Agreement, to
the extent applicable, (B) upon receipt by the Baer, the Trustee and the City of an
opinion of Bond Counsel that such action will ndversely affect the tax-exempt status
of interest on the Bonds, or (C) upon a sale, feartg other disposition of the Project in
accordance with the terms of this Regulatory Agrextm

(i) demolish any part of the Project or substdiytisubtract from any real or
personal property of the Project (other than indidéinary course of business); or

(iii) permit the use of the dwelling accommodatiarfsthe Project for any
purpose except rental residences.

(K) Compliance with Regulatory Agreement. The Borer shall exercise
reasonable diligence to comply with the requiremenftthis Regulatory Agreement and shall
notify the City within fifteen (15) days, and cotteany noncompliance within sixty (60) days,
after such noncompliance is first discovered or lkdwave been discovered by the exercise of
reasonable diligence, unless such noncomplianaeoisreasonably susceptible to correction
within sixty (60) days, in which event the Borrowatall have such additional time as may be
reasonably necessary to effect such correctionigedvthe Borrower has commenced such
correction after discovery and is diligently prasttg such correction.

5. Additional Requirements of the City.

(@ Minimum Lease Term. The term of the leaseafty Restricted Unit shall be not
less than one (1) year.

(b) Limitation on Rent Increases. Annual rent @xges on a Restricted Unit shall be
limited to the percentage of the annual increagherapplicable Median Income for the Area for
that Unit. Rent increases which are permittedrtmitmade in a given year may not be carried
forward and made in any subsequent year.

(© Appointment of Program Administrator. The Bamay acknowledges that the
City may appoint a Program Administrator (othemtliae City), at the sole cost and expense of
the City, to administer this Regulatory Agreememdl &0 monitor performance by the Borrower
of the terms, provisions and requirements heréofsuch event, the Borrower shall comply with
any reasonable request by the City to deliver osarch Program Administrator, in addition to or
instead of the City, any reports, notices or otthiecuments required to be delivered pursuant
hereto, and to make the Project and the books eoakds with respect thereto available for
inspection during normal business hours with reaktennotice by the Program Administrator as
an agent of the City. The Borrower shall havertgbt to rely on any consent or direction given
by the Program Administrator on the same basiégisén by the City.
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(d) Management Agent. The Borrower shall not emitr any agreement providing
for the management or operation of the Project \aitlg party other Tenderloin Neighborhood
Development Corporation, a California not-for-ptofiorporation, without the prior written
consent of the City, which consent shall not beeasonably withheld or delayed.

(e) Certificate of Preference Program. To theekillextent permitted by law, the
Borrower shall comply with the City’s Certificatef &reference Program pursuant to San
Francisco Administrative Code Section 24.8, andhchied Exhibit J, to the extent such
compliance is not in conflict with any other reguirents imposed on the Project pursuant to
Section 142(d) of the Code, the Act, the CDLAC Ratsan, or CTCAC.

() Nondiscrimination Based on Section 8, Househ®ide, or Source of Income.
The Borrower shall accept as tenants, on the sasis s all other prospective tenants, persons
who are recipients of federal certificates or varshfor rent subsidies pursuant to the existing
program under Section 8 of the Housing Act, or angcessor program or similar State or local
governmental assistance program. The Borrowel sloalapply selection criteria to Section 8
certificate or voucher holders that are more busdere than criteria applied to all other
prospective tenants and the Borrower shall notseefto rent to any tenant on the basis of
household size as long as such household sizenbbes<ceed two (2) persons for a studio unit;
three (3) persons for a one-bedroom unit; fivep@sons for a two-bedroom unit and seven (7)
persons for a three-bedroom unit. The Borrowell sioa collect any additional fees or payments
from such a tenant except security deposits orrotieposits required of all tenants. The
Borrower shall not collect security deposits orestteposits from Section 8 certificate or voucher
holders in excess of that allowed under the Se@&igrogram. The Borrower shall not
discriminate against tenant applicants on the basisgal source of income (e.g., TANF,
Section 8 or SSI), and the Borrower shall consedprospective tenant’s previous rent history of
at least one year as evidence of the ability tothayapplicable rent (i.e., ability to pay shall be
demonstrated if such a tenant can show that the gemcentage or more of the tenant’'s income
has been consistently paid on time for rent inghst as will be required to be paid for the rent
applicable to the unit to be occupied, provided #hach tenant's expenses have not increased
materially).

(9) Overincome _ Provisions after Expiration of OQfiai Project Period.
Notwithstanding the provisions of Section 4(b),nfr@and after the expiration of the Qualified
Project Period, in the event that Borrower’s cexdifion of a Low Income Tenant’s income or a
Very Low Income Tenant’s income, pursuant to Secti(c), indicates that such tenant’'s income
exceeds one hundred twenty percent (120%) of th@idielncome for the Area, the Borrower
shall terminate such lease upon one hundred tw@g&t) days prior written notice to the Tenant,
and the lease for each Restricted Unit shall contaistatement to the foregoing effect.
Notwithstanding the foregoing, the Borrower shait be required to terminate the Low Income
Tenant's or the Very Low Income Tenant's lease rify aegulation or statute governing the
Project or the financing thereof prohibits the teration of the Tenant’s lease in this manner.

(h) Consideration for Restrictions. It is herelmkrmowledged and agreed that any
restrictions imposed on the operation of the Ptdperein and which are in addition to those
imposed pursuant to Section 142(d) of the Codé®At are at the request of the Borrower, and
that the Borrower has voluntarily agreed to sudfitamhal restrictions in order to obtain financial
assistance from the City and an allocation of pe\activity bond volume cap from CDLAC.
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® Amendment or Waiver by City; Conflicting Proigss. The requirements of
Section 4(a)(i) and (ii) and of Section 5 hereofynh® amended, modified or waived (but not
increased or made more onerous), at the City'sdiskeretion, by written amendment signed by
the City and the Borrower, or expressly waived oy City in writing, but no such waiver by the
City shall, or shall be deemed to, extend to oedffany other provision of this Regulatory
Agreement except to the extent the City and thest€ri have received an opinion of Bond
Counsel to the effect that any such provision israquired by the Code or the Act and may be
waived without adversely affecting the tax exentptus of interest on the Bonds, except to the
extent held by a “substantial user” of the Projacia “related person” within the meaning of
Section 147(a) of the Code. Any requirement oftiSact(a)(i) and (ii) or Section 5 shall be void
and of no force and effect if the City, the Trustewl the Borrower receive a written opinion of
Bond Counsel to the effect that compliance withhstequirement would be in conflict with the
Act or any other applicable state or federal law.

()] Extension of Qualified Project Period. Notwithisding any other provision
herein, the Qualified Project Period shall not exparlier than, and the requirements of this
Section 5 shall be in effect until, the date tisdifty-five (55) years after the Closing Date.

(K) Marketing and Tenant Selection Plan. Borrowdl mearket the Restricted Units
in accordance with the marketing and tenant selegilan approved by the City, which shall be
substantially in the form attached hereto as ExIbi

()] Annual Reporting. Borrower must file with ti@ty annual report forms (the
"Annual Monitoring Report") no later than one huedirtwenty (120) days after the end of
Borrower's business year. The Annual Monitoringoéte must be in substantially the form
attached as Exhibit | or as later modified durimg Compliance Term.

6. Additional Requirements of State Law. In aduditio the requirements set forth above,
pursuant to Section 52080 of the Housing Law, tber@ver hereby agrees that it shall also comply wit
each of the following requirements, in each caseftfe term of this Regulatory Agreement set fanth
Section 12 hereof:

(@) Tenants Under Section 8 of the Housing Act.e Borrower shall accept as
tenants, on the same basis as all other prospdetiaats, low-income persons who are recipients
of federal certificates or vouchers for rent sulesidpursuant to the existing program under
Section 8 of the Housing Act, and shall not pelamy selection criteria to be applied to Section 8
certificate or voucher holders that is more burdems than the criteria applied to all other
prospective tenants.

(b) Availability on Priority Basis. The Restrictehits shall remain available on a
priority basis for occupancy at all times.

(© Binding Covenants and Conditions. The covenamid conditions of this
Regulatory Agreement shall be binding upon sucesseanterest of the Borrower.

(d) Recordation of Regulatory Agreement. This Ratguy Agreement shall be
recorded in the office of the county recorder & @ity and County of San Francisco, California,
and shall be recorded in the grantor-grantee intheber the names of the Borrower as grantor and
to the name of the City as grantee.
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(e) Restricted Income Units of Comparable Qualitye Restricted Units shall be of
comparable quality and offer a range of sizes amdlber of bedrooms comparable to those units
which are available to other tenants and shall l&rilobuted throughout the Project.
Notwithstanding the foregoing, the parties agres this Section 6(e) shall have no practical
effect because one hundred percent (100%) of the inrthe Project are required to be Restricted
Units pursuant to Section 4(a).

() Availability Following Expiration of QualifiedProject Period. Following the
expiration or termination of the Qualified Projédtriod, except in the event of foreclosure and
redemption of the Bonds, deed in lieu of foreclesweminent domain, or action of a federal
agency preventing enforcement, units reserveddongancy as required by Section 4(a)(iv) shall
remain available to any eligible Tenant occupyirigestricted Unit at the date of such expiration
or termination, at the rent determined by Subsectddga)(iv), until the earliest of (i) the
household’s income exceeds 120% of the maximunibédigncome specified therein, except as
provided in Section 4(b), (ii) the Tenant voluntarmoves or is evicted for good cause, as
provided in the Housing Law, (iii) 30 years aftbetdate of the commencement of the Qualified
Project Period, or (iv) the Borrower pays any ratan assistance and benefits to households
required by Section 7264(b) of the California Goweent Code.

(9) Availability Preceding Expiration of Qualifieldroject Period. During the three
(3) years prior to the later of (i) the expiratiohthe Qualified Project Period or (ii) the datatth
is 30 years after the date of commencement of tnaifi@d Project Period, the Borrower shall
continue to make available to eligible householdstRcted Units that have been vacated to the
same extent that non-Restricted Units, if anynaaele available to non-eligible households.

(h) Reserved.

® Syndication of the Project. As provided in Seic 52080(e) of the Housing Law,

the City hereby approves the syndication of taxditsewith respect to the Project, pursuant to
Section 42 of the Code, to the Investor Limitedti®ar, or any affiliate thereof or successor
thereto, pursuant to the terms of the Partnersigipément. Any syndication of tax credits with
respect to the Project to an affiliate of the Inged.imited Partner shall not require the prior
written approval of the City if the Partnership Agment will not be amended, modified or
supplemented in connection with such syndicatisayiped, however, that the Investor Limited
Partner shall provide to the City, at least fivg §asiness days prior to the effective date of any
such syndication, written notice of such syndicatertifying that no amendment, modification
or supplement to the Partnership Agreement wiktbected in connection with such syndication,
together with copies of any assignments of limjpadtnership interests and any other syndication
documents. Any other syndication of the Projeetldbe subject to the prior written approval of
the Director of the Mayor’s Office of Housing an@dr@munity Development of the City, which
approval shall be granted only after the City detees that the terms and conditions of such
syndication (i) shall not reduce or limit any oetrequirements of the Act or regulations adopted
or documents executed pursuant to the Act, (ii)l st cause any of the requirements set forth in
this Section 6 to be subordinated to the syndinaigreement, and (iii) shall not result in the
provision of fewer Restricted Units, or the redactiof any benefits or services, than were in
existence prior to the syndication agreement.

7. CDLAC Requirements. The Borrower hereby agtbas the acquisition, construction
and operation of the Project and the financingabkis and shall be in compliance with the condiiset
forth in Exhibit A to CDLAC Resolution No. 16-13dapted on March 16, 2016, attached hereto as
Exhibit F (the “CDLAC Resolution”), which conditign(the “CDLAC Requirements”) are incorporated
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herein by this reference and made a part heredie Borrower shall annually on March 1, and as
otherwise requested by CDLAC, prepare and submith® City a Certificate of Compliance in
substantially the form attached hereto as Exhibgxgcuted by an Authorized Borrower Representative

8. Indemnification. The Borrower hereby releasesity, the Lender and their respective
officers, members, directors, officials and empkx/érom, and covenants and agrees to indemnifg hol
harmless and defend the City and the Lender aneffieeers, members, directors, officials, agentd an
employees of each of them (collectively, the “Inadéfied Parties,” and each an “Indemnified Party”)
from and against any and all claims, losses, cdstfiages, demands, expenses, taxes, suits, judgment
actions and liabilities of whatever nature, joimdaseveral (including, without limitation, costs of
investigation, reasonable attorneys’ fees, litgatand court costs, amounts paid in settlement, and
amounts paid to discharge judgments), directlyhdirectly (a) by or on behalf of any person arisiram
any cause whatsoever in connection with transaxtammtemplated hereby or otherwise in connection
with the Project, the Bonds, the Loan or the useeibf, or the execution or amendment of any doctimen
relating thereto; (b) arising from any cause whewso in connection with the approval of financimg f
the Project or the making of the Loan or otherwiseluding without limitation, any advances of the
Loan, or any failure by the Holder to make any axbeaof the purchase price of the Bonds; (c) arising
from any act or omission of the Borrower or anyitsf agents, servants, employees or licensees, in
connection with the Loan or the Project; (d) agsin connection with the issuance and sale, resale
reissuance of any bonds or any certifications preagentations made by any person other than teoCit
the party seeking indemnification in connectiorréimdgth and the carrying out by the Borrower of arfiy
the transactions contemplated by the Indenture Ltten Agreement and this Regulatory Agreement;
(e) arising in connection with the operation of Br@ject, or the conditions, environmental or otlise,
occupancy, use, possession, conduct or managerhevdrk done in or about, or from the planning,
design, acquisition, installation, or constructadnthe Project or any part thereof; and (f) agsout of or
in connection with the exercise by the Trusteenerltender of their powers or duties under the Ihaen
the Loan Agreement, this Regulatory Agreement or etiier agreements in connection therewith to
which either of them is a party; provided, howevhat this provision shall not require the Borrower
indemnify (i) the Lender from any claims, costedeexpenses or liabilities arising from the neglice
or willful misconduct of the Lender, or (i) the t€ifor any claims, costs, fees, expenses or lizdsli
arising solely from the willful misconduct of thetf In the event that any action or proceeding is
brought against any Indemnified Party with resgectvhich indemnity may be sought hereunder, the
Borrower, upon written notice from the IndemnifiBdrty, shall assume the investigation and defense
thereof, including the engagement of counsel seteby the Indemnified Party; and the Borrower shall
assume the payment of all fees and expenses rdlateeto, with full power to litigate, compromise o
settle the same in its discretion; provided that lidemnified Party shall have the right to reviemd
approve or disapprove any such compromise or sedtle  Notwithstanding the foregoing, no
indemnification obligation shall give rise to anlightion to pay principal and interest on the Loahjch
is not otherwise set forth in the Indenture, thah.dgreement, the Bonds or any other agreemeriingla
to the Bonds.

The Borrower also shall pay and discharge and &madimnify and hold harmless the City and
the Lender from (i) any lien or charge upon paymeeny the Borrower to the City and the Lender
hereunder and (ii) any taxes (including, withounitation, all ad valorem taxes and sales taxes),
assessments, impositions and other charges inctespany portion of the Project. If any such aiab
asserted, or any such lien or charge upon paymengy such taxes, assessments, impositions er oth
charges, are sought to be imposed, the City ot.émeler shall give prompt notice to the Borrowerd an
the Borrower shall have the sole right and dutsggsume, and will assume, the defense thereof dimgju
the engagement of counsel approved by the Indemdhifiarty in such party’s reasonable discretion,
provided that if the Indemnified Party is the Citlge selection of counsel rests in the sole disoretf
the City Attorney, and shall assume the paymenalbfxpenses related thereto, with full power to
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litigate, compromise or settle the same in itsrdison; provided that the Indemnified Party shalvé the

right to review and approve or disapprove any stmmpromise or settlement. If a potential conflict
exists between Borrower’s defense and the intecdsia Indemnified Party, then such Indemnifiedtyrar
shall have the right to engage separate counsahynsuch action or proceeding and participate é th
investigation and defense thereof, and the Borrostedl pay the fees and expenses of such separate
counsel.

Notwithstanding any transfer of the Project to &eot Borrower in accordance with the
provisions of Section 11 of this Regulatory Agreeméhe Borrower shall remain obligated to indemnif
the City pursuant to this Section 8 if such subsegorrower fails to so indemnify the City, unleds
the time of transfer the City has consented tdrdnesfer to the extent such consent is requiredumster.

The provisions of this Section 8 shall survive tieem of the Bonds and this Regulatory
Agreement.

The obligations of the Borrower under this Sectare independent of any other contractual
obligation of the Borrower to provide indemnity tbe Indemnified Parties or otherwise, and the
obligation of the Borrower to provide indemnity Bender shall not be interpreted, construed or dichit
in light of any other separate indemnification ghtion of the Borrower. The Indemnified Party shal
entitled simultaneously to seek indemnity undes tBection and any other provision under which it is
entitled to indemnity.

In addition thereto, the Borrower will pay upon derd all of the fees and expenses paid or
incurred by the Indemnified Parties in enforcing grovisions hereof.

9. Consideration. The City has issued the Bondsraade the Loan to provide funds for
the purpose of financing the Project, all for thegmse, among others, of inducing the Borrower to
acquire, construct, equip and operate the Projectonsideration of the making of the Loan by @ity,
the Borrower has entered into this Regulatory Agremt and has agreed to restrict the use of the&roj
on the terms and conditions set forth herein.

10. Reliance. The City and the Borrower herebyogeze and agree that the
representations, warranties, covenants and agreégmmenforth herein may be relied upon by all pesso
interested in the legality and validity of the Bsh@nd in the exclusion from gross income for fabler
income tax purposes of the interest on the Boridgperforming its duties and obligations hereuntiee,
City may rely upon statements and certificateshef Borrower, the Low Income Tenants and the Very
Low Income Tenants, and upon audits of the bookisracords of the Borrower pertaining to the Project
In addition, the City may consult with counsel, dhd opinion of such counsel shall be full and clatep
authorization and protection in respect of anycactaken or suffered by the City hereunder in giaaith
and in conformity with such opinion.

11. Sale or Transfer of the Project. The Borrowends to hold the Project for its own
account, has no current plans to sell, transfeotberwise dispose of the Project, except as otlserwi
expressly provided herein, and hereby covenantsagreks not to sell, transfer or otherwise dispdse
the Project, or any portion thereof (other thanifatividual tenant use as contemplated hereunder) o
interest therein, including any interest in the arer, without obtaining the prior written consenthe
City, which consent shall not be unreasonably vettih and receipt by the City of (i) evidence
satisfactory to the City that the Borrower’s purséraor transferee has assumed in writing and Inthd
Borrower’s duties and obligations under this Retpula Agreement, (i) an opinion of counsel of the
transferee that the transferee has duly assumedhiigations of the Borrower under this Regulatory
Agreement and that such obligations and this RegylaAgreement are binding on the transferee,
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(i) evidence acceptable to the City that eith@) the purchaser or assignee has experience in the
ownership, operation and management of rental hgysiojects in the City such as the Project without
any record of material violations of discriminatigestrictions or other state or federal laws outagpns
applicable to such projects, or (B) the purchaserssignee agrees to retain a property manageiment f
with the experience and record described in sulgpaph (A) above or (C) if the purchaser or assignee
does not have management experience, the City masedhe Program Administrator to provide on-site
training in program compliance if the City deteresnsuch training is necessary, (iv) evidence
satisfactory to the City that no event of defautises under this Regulatory Agreement, the Loan
Agreement or any document related to the Loan paythent of all fees and expenses of the City aad th
Trustee due under any of such documents is cugadt(v) an opinion of Bond Counsel to the efféett t
such transfer will not, in itself, cause interesttbe Bonds to become includable in the gross imcom
the Holder for federal income tax purposes, extephe extent the Holder is a “substantial userthef
Project or a “related person” within the meaningSefction 147(a) of the Code. It is hereby expyessl|
stipulated and agreed that any sale, transfer loeradisposition of the Project in violation of this
Section 11 shall be null, void and without effestiall cause a reversion of title to the Borrowed ahall

be ineffective to relieve the Borrower of its olalipns under this Regulatory Agreement. Nothinthia
Section 11 shall affect any provision of any otlecument or instrument between the Borrower and any
other party which requires the Borrower to obthia prior written consent of such other party inevrth
sell, transfer or otherwise dispose of the Proj@att less than sixty (60) days prior to consumngaany
sale, transfer or disposition of any interest i Evoject, the Borrower shall deliver to the Cityadice in
writing explaining the nature of the proposed tfans

Notwithstanding the foregoing, the provisions aét8ection 11 shall not apply to the transfer of
all or any portion of (a) the limited partner irdst of the Investor Limited Partner in the Borroiwghich
is instead subject to paragraph (i) of Sectioro6)b) the transfer of any non-managing memberréste
in the Investor Limited Partner.

12. Term. Subject to the following paragraph da$ tBection 12, Section 8 hereof and to any
other provision expressly agreed herein to surtihes termination of this Regulatory Agreement, this
Regulatory Agreement and all of the terms hereafl fecome effective upon its execution and dejiver
and shall remain in full force and effect for tlader of (a) the Qualified Project Period or (iifyffive
(55) years after the date on which at least fittycent (50%) of the units in the Project are firstupied
following the Completion Date.

The terms of this Regulatory Agreement to the @mgtrnotwithstanding, this Regulatory
Agreement shall terminate and be of no further doemd effect in the event of (i) involuntary
noncompliance with the provisions of this Regukatéigreement caused by fire, seizure, requisition,
change in a federal law or an action of a fedegahay after the Closing Date, which prevents thg Ci
from enforcing such provisions, or (ii) foreclosuexercise of power of sale, transfer of title Bed in
lieu of foreclosure, or condemnation or a similaerd, but only if, in case of the events described
either clause (i) or (ii) above, within a reasomapkriod, either the Bonds are paid in full or anisu
received as a consequence of such event are upedvide a project that meets the requirementsdfiere
provided, however, that the preceding provisionthid sentence shall cease to apply and the reshsc
contained herein shall be reinstated if, at anyg tsmbsequent to the termination of such provisaanthe
result of the foreclosure, exercise of power oésal the delivery of a deed in lieu of foreclosuwea
similar event, the Borrower or any related perseith{n the meaning of Section 1.103-10(e) of the
Regulations) obtains an ownership interest in ttugelet for federal income tax purposes. The Boaow
hereby agrees that, following any foreclosure, @serof power of sale, transfer of title by deedién of
foreclosure or similar event, neither the Borrower any such related person as described above will
obtain an ownership interest in the Project foefatitax purposes. Notwithstanding any other giovs
of this Regulatory Agreement to the contrary, nisire Regulatory Agreement, or any of the provisio
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or sections hereof, may be terminated upon agreedmgnthe City and the Borrower subject to
compliance with any of the provisions containedhis Regulatory Agreement only if there shall have
been received an opinion of Bond Counsel that seichination will not adversely affect the exclusion
from gross income for federal income tax purpodeth® interest on the Bonds or the exemption from
State personal income taxation of the interesterBonds. The Borrower shall provide written netid
any termination of this Regulatory Agreement to @ity.

Upon the termination of the terms of this Regukatéigreement, the parties hereto agree to
execute, deliver and record appropriate instrumeritselease and discharge of the terms hereof;
provided, however, that the execution and delivefysuch instruments shall not be necessary or a
prerequisite to the termination of this Regulatdgreement in accordance with its terms.

13. Covenants to Run With the Land. The Borrowerehy subjects the Project to the
covenants, reservations and restrictions set fortihis Regulatory Agreement. The City and the
Borrower hereby declare their express intent thatdovenants, reservations and restrictions s#t for
herein shall be deemed covenants running with dimel land shall pass to and be binding upon the
Borrower’s successors in title to the Project; pled, however, that on the termination of this Retuy
Agreement said covenants, reservations and réstricshall expire. Each and every contract, deed o
other instrument hereafter executed covering orveging the Project or any portion thereof shall
conclusively be held to have been executed, dedreand accepted subject to such covenants,
reservations and restrictions, regardless of whetheh covenants, reservations and restrictionsetre
forth in such contract, deed or other instrumerie. breach of any of the provisions of this Reguiat
Agreement shall defeat or render invalid the lignaomortgage made in good faith and for value
encumbering the Site.

14. Burden and Benefit. The City and the Borrotvereby declare their understanding and
intent that the burden of the covenants set foetieih touch and concern the land in that the Boertsv
legal interest in the Project is rendered lessaldkithereby. The City and the Borrower herebyhfur
declare their understanding and intent that theefiteaf such covenants touch and concern the Iand b
enhancing and increasing the enjoyment and uskeoPtoject by Low Income Tenants and Very Low
Income Tenants, the intended beneficiaries of stmyenants, reservations and restrictions, and by
furthering the public purposes for which the Bomase issued.

15. Uniformity: Common Plan. The covenants, resgons and restrictions hereof shall
apply uniformly to the entire Project in order tstablish and carry out a common plan for the use,
development and improvement of the Site.

16. Enforcement. If the Borrower defaults in therfprmance or observance of any
covenant, agreement or obligation of the Borrowedrferth in this Regulatory Agreement, and if such
default remains uncured for a period of sixty (6@ys (the “Cure Period”) after written notice tredre
shall have been given by the City to the Borrovpeo¥ided, however, that the City may at its soléap
extend such Cure Period if the default is of theumawhich would reasonably require more than sixty
(60) days to cure and if the Borrower provides@ity, if requested by the City, with an opinionBdnd
Counsel to the effect that such extension will adtersely affect the exclusion from gross income fo
federal income tax purposes of interest on the Bonldpon the expiration of such Cure Period, as the
same may be extended as aforesaid, then the Ciyydecare an “event of default” to have occurred
hereunder, and, subject to the provisions of tldemture, may take any one or more of the following
steps:
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(@) by mandamus or other suit, action or proceedini@w or in equity, require the
Borrower to perform its obligations and covenardgselinder or enjoin any acts or things which
may be unlawful or in violation of the rights o&tiCity hereunder; or

(b) have access to and inspect, examine and magkescof all of the books and
records of the Borrower pertaining to the Project;

(© take such other action at law or in equity @/ rmppear necessary or desirable to
enforce the obligations, covenants and agreeméntedorrower hereunder, subject, however,
to those limits on exercising remedies upon theioeace of an Event of Default under and as
such term is used in Section 7.2 of the Loan Agegm

Notwithstanding anything contained in this RegutatAgreement to the contrary, the occurrence
of an event of default under this Regulatory Agreetrshall not be deemed, under any circumstances
whatsoever, to be a default under the Mortgagept>aemay be otherwise specified in the Mortgage.

Notwithstanding anything contained in this Regulatdgreement to the contrary, the City agrees
that any cure of any default made or tendered éyrihestor Limited Partner shall be deemed to bera
by the Borrower and shall be accepted or rejectedhe same basis as if made or tendered by the
Borrower.

17. Recording and Filing. The Borrower shall catlsis Regulatory Agreement and all
amendments and supplements hereto and therete, riecbrded and filed in the real property records o
the City and County of San Francisco and in sublroplaces as the City may reasonably request. The
Borrower shall pay all fees and charges incurrezbimection with any such recording.

18. Payment of Fees. Notwithstanding any prepayroethe Loan and notwithstanding a
discharge of the Indenture and/or the Loan Agreémtae Borrower shall continue to pay the City's
annual administrative fee as calculated and de=giielow. Upon the occurrence of an event of diefau
hereunder, the Borrower shall continue to pay &Gity compensation for any services rendered by th
City hereunder and reimbursement for all expensagied by it in connection therewith.

[The Borrower shall pay to the City (i) an initissuance fee of $ (which is equal
to one quarter of one percent (0.25%) of the paswahof the Bonds) and (ii) an annual administeativ
fee not to exceed one eighth of one percent (0.128%e principal amount of the Bonds outstandihg
the time payment is due, but no less than $2,58¢alge on the Closing Date and, thereafter, on each
anniversary of the Closing Date during the terrthaf Regulatory Agreement.]

In case any action at law or in equity, includimyagtion for declaratory relief, is brought against
the Borrower to enforce the provisions of this Ratry Agreement, the Borrower agrees to pay
reasonable attorney’s fees and other reasonabkensap incurred by the City, the Trustee, the Lender
and/or the Program Administrator in connection vgitich action.

19. Governing Law. This Regulatory Agreement shallgoverned by the laws of the State
of California.

20. Amendments. To the extent any amendmentstéd¢h the Treasury Regulations or the
Code shall, in the written opinion of Bond Counglegld with the City, the Trustee and the Borrower,
impose requirements upon the ownership or operatiaghe Project more restrictive than those imposed
by this Regulatory Agreement which must be compligth in order to maintain the tax-exempt status of
interest on the Bonds, this Regulatory Agreemeall &le deemed to be automatically amended to impose
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such additional or more restrictive requirement&therwise, this Regulatory Agreement shall be
amended only by a written instrument executed kypidrties hereto or their successors in title, curgl
recorded in the real property records of the Cityl &ounty of San Francisco, provided that any
amendment to the CDLAC Requirements shall alsaibgest to the consent of CDLAC.

21. City Contracting Provisions. The Borrower aoaets and agrees to comply with the
provisions set forth in Exhibit H to this Regulgtagkgreement, which is incorporated in and madera pa
of this Regulatory Agreement by this reference.

22. Notice. All notices, certificates or other aoomications shall be sufficiently given and
shall be deemed given on the date personally deliver on the second day following the date on fwhic
the same have been mailed by first class mail agesprepaid, addressed as follows:

If to the City: City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place, Roon631
San Francisco, California 94102
Attention: City Controller

With a copy to: City and County of San Francisco
City Hall, 1 Dr. Carlton B. Goodlett Place, Roon014
San Francisco, California 94102
Attention: City Treasurer

and a copy to: City and County of San Francisco
Mayor’s Office of Housing and Community Development
1 South Van Ness Avenue, 5th Floor
San Francisco, California 94103
Attention: Director

and a copy to: Office of the City Attorney
City Hall, 1 Dr. Carlton B. Goodlett Place, Roorm423
San Francisco, California 94102
Attention: Finance Team

If to the Borrower: 1036 Mission Associates, L.P.
c/o Tenderloin Neighborhood Development Corporation
201 Eddy Street
San Francisco, California 94102
Attention:

With a copy to: Gubb & Barshay
505 14" Street, Suite 1050
Oakland, California 94612
Attn: Scott Barshay, Esg.

and a copy to the Investor ~ Wincopin Circle LLLP

Limited Partner at: c/o Enterprise Community Asset Management, Inc.
11000 Broken Land Parkway, Suite 700
Columbia, Maryland 21044
Attn: General Counsel
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If to the Lender: JPMorgan Chase Bank, N.A.
c/o Chase Community Development Banking
560 Mission Street, 3rd Floor
San Francisco, California 94105
Attention: Shara Coletta

If to the Trustee: [Trustee Name]

Attention:

Any of the foregoing parties may, by notice giveardunder, designate any further or different
addresses to which subsequent notices, certificddesiments or other communications shall be sent.

23. Severability. If any provision of this Regulgt Agreement shall be invalid, illegal or
unenforceable, the validity, legality and enforabybof the remaining portions hereof shall notany
way be affected or impaired thereby.

24. Multiple Counterparts. This Regulatory Agreammenay be executed in multiple
counterparts, all of which shall constitute one &ne same instrument, and each of which shall be
deemed to be an original.

25. Third-Party Beneficiaries. The parties to Regulatory Agreement recognize and agree
that the terms of the Regulatory Agreement andetifercement of those terms are entered into for the
benefit of various parties, including CDLAC. Tharties hereto acknowledge that the Lender is d thir
party beneficiary of this Regulatory Agreement. LG shall accordingly have contractual rights irsth
Regulatory Agreement and shall be entitled (butamdigated) to enforce, in accordance with Sectién
hereof, the terms hereof and the terms of the CDIR&Solution. In addition, CDLAC is intended to be
and shall be a third-party beneficiary of this Ragary Agreement. Notwithstanding the above, CDLAC
shall be entitled solely to enforce the terms ef @DLAC Resolution, and any enforcement of the gearm
and provisions of the CDLAC Resolution by CDLAC Bhaot adversely affect the interests of the
Holder, and shall otherwise be subject to the teposditions and limitations otherwise applicaldetie
enforcement of remedies under this Regulatory Agese.

Pursuant to Section 52080(k) of the Housing Law, fitovisions of Section 4(a)(iv) and Section
6 hereof may be enforced either in law or in eqbityany resident, local agency, entity, or by atheo
person adversely affected by the Borrower’s faitoreomply with that Section.

[Signatures appear on next page]

4829-0082-1297 24



IN WITNESS WHEREOF, the City and the Borrower haxecuted this Regulatory Agreement
by their duly authorized representatives, all athefdate first written hereinabove.

CITY AND COUNTY OF SAN FRANCISCO

By:
Olson Lee, Director

Mayor’s Office of Housing and Community
Development

Approved as to Form:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney

[Signatures continue on following page.]

[City’s Signature Page: Regulatory Agreement - 10B&sion Family Housing]



BORROWER:

1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member

By: Tenderloin Neighborhood Development Corporation
a California nonprofit public benefit corporatiats sole

member
By:
Donald S. Falk
Its: Chief Executive Officer

[Borrower Signature Page: Regulatory Agreement361ission Family Housing]



EXHIBIT A
LEGAL DESCRIPTION OF THE SITE

All that certain real property situated in the Gityd County of San Francisco, State of California,
more particularly described as follows:
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EXHIBIT B
INCOME CERTIFICATION FORM

[See attached current TCAC Income Certificationmnfrand Instructions (January 2015)]
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EXHIBIT C
COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO

Mayor's Office of Housing and Community Development
1 South Van Ness Avenue, 5th Floor

San Francisco, California 94103

The undersigned (the “Borrower”) hereby certifibsittall aspects of the construction of the
Project (as that term is used in the RegulatoryeAgrent and Declaration of Restrictive Covenantgdia
as of July 1, 2016, by and between the City andnGowf San Francisco and the Borrower (the
“Regulatory Agreement”)) were substantially cometetand the Project was fully available for
occupancy by tenants in the Project as of , 20 (the “Completion Date”).

The undersigned hereby certifies that:

(@ the aggregate amount disbursed on the Loanth@sterm is used in the
Regulatory Agreement) to date is $ ;and

(b) all amounts disbursed on the Loan have beeliegpfn pay or reimburse the
undersigned for the payment of Project Costs (astdrm is used in the Regulatory Agreement)
and none of the amounts disbursed on the Loan éas &pplied to pay or reimburse any party
for the payment of costs or expenses other thajed®rGosts; and

(c) as shown on the attached sheet (showing thekdoevn of expenditures for the
Project and the source of the funds which were ueepay such costs), in compliance with
Section 2(i) of the Regulatory Agreement at leastp@rcent of the amounts disbursed on the
Loan (as that term is used in the Regulatory Agesdjrhave been applied to pay or reimburse
the Borrower for the payment of Qualified Projeas (as that term is used in the Regulatory
Agreement). Furthermore, less than 25 perceriefitmounts disbursed on the Loan, exclusive
of amounts applied to pay the costs of issuingBbrds, have been applied to pay or reimburse
the Borrower for the cost of acquiring land.

[Signatures on the following page.]
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Date: , 20 BORROWER:

1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member

By: Tenderloin Neighborhood Development Corporation
a California nonprofit public benefit corporatidts sole

member
By:
Donald S. Falk
Its: Chief Executive Officer
4832-6073-9372 C-2 Completion Certificate
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EXHIBIT D
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

Project Name: 1036 Mission Family Housing

CDLAC Application Number(s): 16-309
CDLAC Resolution Number(s): 16-13
Property Address: 1036 Mission Street, San FraaciSé

Project Completion Date (if completed, otherwisekiidA):

Name of Obligation:  City and County of San Franoi Multifamily Housing Revenue Bonds (1036
Mission Family Housing), Series 2016C

The undersigned, being the authorized represeagatof 1036 Mission Associates, L.P., a
California limited partnership (the “Borrower”), teby certifies that he/she has read and is thotgugh
familiar with the provisions of the various docurteassociated with the Borrower’s participatioritia
City and County of San Francisco (the “City”) Mtdimily Housing Program, such documents including:

1. the Regulatory Agreement and Declaration of idiste Covenants, dated as of July 1,
2016 (the “Regulatory Agreement”), between the Berr and the City; and

2. the Loan Agreement, dated as of July 1, 2016&nanthe City, [Trustee Name], as
Trustee, and the Borrower.

The undersigned further certifies that:

A. There have been no changes to the ownershity eptincipals or property management
of the Project since the Bonds were issued, oresthe last certification was provided (as applieabl
except as described below:

(If so please attach a request to revise the CDLRg3olution, noting all pertinent
information regarding the change, otherwise stat®NE")

If Project has not yet been placed in service, nd¥for the balance of the items below:

B. During the preceding twelve months (i) such &cbwas continually in compliance with
the Regulatory Agreement executed in connectioh sich loan from the City and (ii) and @& th
units in the Project (other than the manager’'s)uwitre occupied by Very Low Income Tenants
(minimum of 40% or units) and theaieter of the units in the Project (other than the
manager’s unit) were occupied by Low Income Tenants

C. As of the date of this Certificate, the followipercentages of completed residential units
in the Project (i) are occupied by Low Income Temaand Very Low Income Tenants, or (ii) are
currently vacant and being held available for sacbupancy and have been so held continuously since
the date a Low Income Tenant or a Very Low Incomanant, respectively, vacated such unit, as
indicated below:
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TOTAL UNITS:

1 bedroom units: 38 Unit Nos.
2 bedroom units;_ 38 Unit Nos.
3 bedroom units; 7 Unit Nos.

Occupied by Low Income Tenants:

1 bedroom units: Unit Nos.
2 bedroom units; Unit Nos.
3 bedroom units; Unit Nos.
Total percentage occupied by Low Income Tenants: (Maximum of 60%)

Held vacant for occupancy continuously since lasupied by a Low Income Tenant:
_____9%; Unit Nos.

Vacant Units:

____ 9%; Unit Nos.

Occupied by Very Low Income Tenants:

1 bedroom units; Unit Nos.
2 bedroom units; Unit Nos.
3 bedroom units; Unit Nos.
4 bedroom units; Unit Nos.
Total percentage occupied by Very Low Income Tesiant (Minimum of 40%)

Held vacant for occupancy continuously since lasupied by a Very Low Income Tenant:
%; Unit Nos.

Vacant Units:
%; Unit Nos.

It hereby is confirmed that each tenant currerghliding in a unit in the Project has completed an
Income Certification Form in the form approved Ihe tCity and that since commencement of the
Qualified Project Period, not less than 40% ofdbeupied units in the Project have been rentedrtarge
vacant and last occupied by) Very Low Income Temantd the remainder of the units in the Projecehav
been rented to (or are vacant and last occupiedLby) Income Tenants. The undersigned hereby
certifies that the Borrower is not in default unday of the terms and provisions of the above datum

D. The units occupied by Very Low Income Tenantd bow Income Tenants are of similar
size and quality to other units and are dispersezlighout the Project.

E Select appropriate certification: [No unremedidefault has occurred under this
Regulatory Agreement, the Bonds, the Loan Agreeroetite Mortgage.] [A default has occurred under
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the . The nature of the default andrtbasures being taken to remedy such default are as
follows: J

F. There has been no change of use for the Praecept as follows: (please describe if
any, or otherwise indicate “NONE")

G. Select appropriate certification: The undersiymereby certifies that the Project [has
satisfied all] [except as described below, hasfatl all] of the requirements memorialized in Exénibit
A of the CDLAC Resolution, a copy of which is attad hereto (i.e. qualifying project completion,
qualifying depreciable asset purchase, qualifyiognl originations, the use of public funds, manager
units, income rent restrictions, sustainable bagdinethods, etc., as applicable), and thus has\aghiall
public benefit requirements (excluding service aities) as presented to CDLAC.

[Describe any requirements not satisfied: ]

H. As captured in Exhibit A of the CDLAC Resolutidhe Project has committed to and is
currently providing the following service amenities a minimum of ten years, on a regular and ongoi
basis, which are provided free of charge (withekeeption of day care services):

Please check the services that apply or write Nh&ne appropriate:

After-school Programs

Educational, health and wellness, or skillding classes

Health and Wellness services and prograoigy(oup classes)

Licensed Childcare provided for a minimun2@thours per week (Monday-Friday)

Bona-Fide Service Coordinator/ Social Worker

1) For this reporting period, attached is evidefi@. MOUs, contracts, schedules,
calendars, flyers, sign-up sheets, etc.) confirntiag the above listed services are being provatet

have met the requirements of Exhibit A of the CDLREsolution.

2) If any of the above services requirements wetanet, what corrective action is
being taken to comply?

(Please also attach the completed project sporestification form as provided in the
CDLAC Resolution)

(Please also attach the completed Occupancy andfermation form attached hereto)
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l. The representations set forth herein are trubcamrect to the best of the undersigned’s
knowledge and belief, and the undersigned acknayele@nd agrees that the City will be relying solely
on the foregoing certifications and accompanyinguteentation, if any, in making its certification to
CDLAC pursuant to Section 5144 of the CDLAC Regolat, and agrees to provide to the City such
documentation or evidence, in support of the foiregjoertifications, as the City or CDLAC may reques

Capitalized terms used in this Certificate and oibterwise defined herein have the meanings
given to them in the Regulatory Agreement.

Date: , 20 BORROWER:

1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member

By: Tenderloin Neighborhood Development Corporation
a California nonprofit public benefit corporatidts sole

member
By:
Donald S. Falk
Its: Chief Executive Officer
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EXHIBIT E
CERTIFICATE AS TO COMMENCEMENT OF QUALIFIED PROJECT PERIOD

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City and County of San Francisco
Mayor’s Office of Housing

1 South Van Ness Avenue, 5th Floor
San Francisco, CA 94103
Attention: Executive Director

$
City and County of San Francisco
Multifamily Housing Revenue Bonds
(1036 Mission Family Housing), Series 2016C

The undersigned, being the authorized represeafajivof 1036 MISSION
ASSOCIATES, L.P., a California limited partnershipereby certifies that: (complete blank
information):

Ten percent (10%) of the dwelling units in the Bobjfinanced in part from the proceeds
of the captioned Bonds were first occupied on ;

Fifty percent (50%) of the dwelling units in theolrct financed in part from the proceeds
of the captioned Bonds were first occupied on :

Date: , 20 BORROWER:

1036 MISSION ASSOCIATES, L.P.,
a California limited partnership

By: 1036 Mission GP LLC,
a California nonprofit public benefit corporation,
its sole member

By: Tenderloin Neighborhood Development Corporation
a California nonprofit public benefit corporatiats sole

member
By:
Donald S. Falk
Its: Chief Executive Officer
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Acknowledged:

City and County of San Francisco

By:

Name, Title
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EXHIBIT F

CDLAC RESOLUTION

See attached.
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EXHIBIT G
CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION)

Project Name: 1036 Mission Family Housing
(If project has changed name since the award of allocation please note the
original project name as well)

Name of Bond Issuer: City and County of San Fisowi
CDLAC Application No.: 16-309

Pursuant to Section 13 of Resolution No. 16-13 ({®LAC Resolution”), adopted by the
California Debt Limit Allocation Committee (the “@umittee”) on March 16, 2016, |,
, an Officer of the ProjeanSpr, hereby certify under penalty of perjury that
as of the date of this Certification, the above-timered Project is in compliance with all of thentsrand
conditions set forth in the CDLAC Resolution.

| further certify that | have read and understdrel@DLAC Resolution, which specifies that once
the Bonds are issued, the terms and conditionfodétin Exhibit A of the CDLAC Resolution shall be
enforceable by the Committee through an actiorsfmcific performance, negative points, withholding
future allocation or any other available remedy.

Please check or write N/A to the items list below:
The project is currently in the Constiutior Rehabilitation phase.

The project has incorporated the minimpecigications into the project design for all new
construction and rehabilitation projects as eviagenby attached the applicable thirty party cewtiien
(HERS Rater, Green Point Rater or US Green Builddogincil). For projects under construction or
rehabilitation, the information is due followingcedpt of the verification but in no event shall the
documentation be submitted more than two (2) yaties the issuance of bonds.

For projects that received points for edogg the minimum requirements please attach the
appropriate California Energy Commission compliafaren for the project which shows the necessary
percentage improvement better than the appropstatedards. The compliance form must be signed by a
California Association of Building Consultants, G&ed Energy Plans Examiner or HERS Rater as
applicable.

Signature of Officer Date

Printed Name of Officer

Title of Officer

Phone Number
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EXHIBIT H

CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Regoly Agreement as if set forth in the body
thereof. Capitalized terms used but not definethis Appendix shall have the meanings given is thi
Regulatory Agreement.

1. Conflict of Interest. Through its execution of this Agreement, Borrowekreowledges that it is
familiar with the provision of Section 15.103 ofetlCity’s Charter, Article Ill, Chapter 2 of City’'s
Campaign and Governmental Conduct Code, and Seg8#d00 et seq. and Section 1090 et seq. of the
Government Code of the State of California, andifees that it does not know of any facts which
constitutes a violation of said provisions and agrthat it will immediately notify the City if itdcomes
aware of any such fact during the term of this Agnent.

2. Proprietary or Confidential Information of City. Borrower understands and agrees that, in the
performance of the work or services under this Agrent or in contemplation thereof, Borrower may
have access to private or confidential informatidmch may be owned or controlled by City and that
such information may contain proprietary or confiti@ details, the disclosure of which to third ties
may be damaging to City. Borrower agrees thain&tirmation disclosed by City to Borrower shall be
held in confidence and used only in performancéhef Agreement. Borrower shall exercise the same
standard of care to protect such information asasanably prudent Borrower would use to protect its
own proprietary data.

3. Local Business Enterprise Utilization; Liquidated Damages.

a. The LBE Ordinance. Borrower shall comply with all the requirementstbé Local
Business Enterprise and Non-Discrimination in Cacting Ordinance set forth in Chapter 14B of the
San Francisco Administrative Code as it now exstas it may be amended in the future (collectiviegy
“LBE Ordinance”), provided such amendments do nattemally increase Borrower’s obligations or
liabilities, or materially diminish Borrower’s rig$, under this Agreement. Such provisions of tB&L
Ordinance are incorporated by reference and mauteof this Agreement as though fully set forth in
this section. Borrower’s willful failure to complyith any applicable provisions of the LBE Ordinans
a material breach of Borrower’s obligations undes tAgreement and shall entitle City, subject tg an
applicable notice and cure provisions set forththiis Agreement, to exercise any of the remedies
provided for under this Agreement, under the LBHEi@ance or otherwise available at law or in equity,
which remedies shall be cumulative unless this Agrent expressly provides that any remedy is
exclusive. In addition, Borrower shall comply fullvith all other applicable local, state and fediéaevs
prohibiting discrimination and requiring equal opjpmity in contracting, including subcontracting.

b. Enforcement. If Borrower willfully fails to comply with any ofte provisions of the
LBE Ordinance, the rules and regulations implenmgnthe LBE Ordinance, or the provisions of this
Agreement pertaining to LBE participation, Borrovediall be liable for liquidated damages in an anhoun
equal to Borrower’'s net profit on this Agreement,1®% of the total amount of this Agreement, or
$1,000, whichever is greatest. The Director of @iy’'s Contracts Monitoring Division or any other
public official authorized to enforce the LBE Ordirte (separately and collectively, the “Director of
CMD”) may also impose other sanctions against Beeroauthorized in the LBE Ordinance, including
declaring the Borrower to be irresponsible andigiigle to contract with the City for a period of tp
five years or revocation of the Borrower's LBE daration. The Director of CMD will determine the
sanctions to be imposed, including the amount giidiated damages, after investigation pursuant to
Administrative Code §14B.17. By entering into tAigreement, Borrower acknowledges and agrees that
any liguidated damages assessed by the DirecttneoCMD shall be payable to City upon demand.

4832-6073-9372 H-1



Borrower further acknowledges and agrees that ouydated damages assessed may be withheld from
any monies due to Borrower on any contract witly.CiBorrower agrees to maintain records necessary
for monitoring its compliance with the LBE Ordinanfor a period of three years following termination
or expiration of this Agreement, and shall makehstagcords available for audit and inspection by the
Director of CMD or the Controller upon request.

4, Nondiscrimination; Penalties.

a. Borrower Shall Not Discriminate. In the performance of this Agreement, Borrower
agrees not to discriminate against any employeg,adid County employee working with such Borrower
or Subcontractor, applicant for employment withirsBorrower or Subcontractor, or against any person
seeking accommodations, advantages, facilitieyjilggies, services, or membership in all business,
social, or other establishments or organizationsthe basis of the fact or perception of a persomce,
color, creed, religion, national origin, ancestage, height, weight, sex, sexual orientation, gende
identity, domestic partner status, marital statlisability or Acquired Immune Deficiency Syndrome o
HIV status (AIDS/HIV status), or association witlembers of such protected classes, or in retalidition
opposition to discrimination against such classes.

b. Subcontracts. Borrower shall incorporate by reference in all suticacts the provisions
of 8812B.2(a), 12B.2(c)-(k), and 12C.3 of the SaanEisco Administrative Code (copies of which are
available from Purchasing) and shall require albcuntractors to comply with such provisions.
Borrower’s failure to comply with the obligations this subsection shall constitute a material brezfc
this Agreement.

C. Nondiscrimination in Benefits. Borrower does not as of the date of this Agreeraedt
will not during the term of this Agreement, in aaf/its operations in San Francisco, on real prgpert
owned by San Francisco, or where work is beingoperéd for the City elsewhere in the United States,
discriminate in the provision of bereavement ledamily medical leave, health benefits, membership
membership discounts, moving expenses, pensiorredindment benefits or travel benefits, as well as
any benefits other than the benefits specified apbtetween employees with domestic partners and
employees with spouses, and/or between the donpesticers and spouses of such employees, where the
domestic partnership has been registered with a&rgowental entity pursuant to state or local law
authorizing such registration, subject to the coouds set forth in 812B.2(b) of the San Francisco
Administrative Code.

d. Condition to Contract. As a condition to this Agreement, Borrower shakk@xte the
“Chapter 12B Declaration: Nondiscrimination in Qaats and Benefits” form (Form CMD-12B-101)
with supporting documentation and secure the approf the form by the San Francisco Contracts
Monitoring Division (formerly ‘Human Rights Commiss’).

e. Incorporation of Administrative Code Provisions by Reference. The provisions of
Chapters 12B and 12C of the San Francisco Admatigér Code are incorporated in this Section by
reference and made a part of this Agreement agthfully set forth herein. Borrower shall compuly
with and be bound by all of the provisions thatlggp this Agreement under such Chapters, including
but not limited to the remedies provided in suchadhrs. Without limiting the foregoing, Borrower
understands that pursuant to 8812B.2(h) and 12 @&(dhe San Francisco Administrative Code, a
penalty of $50 for each person for each calendarddaing which such person was discriminated agains
in violation of the provisions of this Agreementyriae assessed against Borrower and/or deducted from
any payments due Borrower.

5. MacBride Principles—Northern Ireland. Pursuant to San Francisco Administrative Code
812F.5, the City and County of San Francisco ug®apanies doing business in Northern Ireland to
move towards resolving employment inequities, amdoarages such companies to abide by the
MacBride Principles. The City and County of Samrfeisco urges San Francisco companies to do

4832-6073-9372 H-2



business with corporations that abide by the Mat#BrPrinciples. By signing below, the person
executing this agreement on behalf of Borrower aukedges and agrees that he or she has read and
understood this section.

6. Tropical Hardwood and Virgin Redwood Ban. Pursuant to 8804(b) of the San Francisco
Environment Code, the City and County of San Fsmwiurges Borrowers not to import, purchase,
obtain, or use for any purpose, any tropical hahydropical hardwood wood product, virgin redwood
or virgin redwood wood product.

7. Drug-Free Workplace Policy. Borrower acknowledges that pursuant to the Fedanad-Free
Workplace Act of 1989, the unlawful manufacturestdbution, dispensation, possession, or use of a
controlled substance is prohibited on City premiseBorrower agrees that any violation of this
prohibition by Borrower, its employees, agents ssigns will be deemed a material breach of this
Agreement.

8. Resource Conservation. Chapter 5 of the San Francisco Environment CodesgtiRrce
Conservation”) is incorporated herein by referendeailure by Borrower to comply with any of the
applicable requirements of Chapter 5 will be deemethterial breach of contract.

9. Compliance with Americans with Disabilities Act. Borrower acknowledges that, pursuant to
the Americans with Disabilities Act (ADA), programservices and other activities provided by a mubli
entity to the public, whether directly or througtBarrower, must be accessible to the disabled publi
Borrower shall provide the services specified is thgreement in a manner that complies with the ADA
and any and all other applicable federal, statelacal disability rights legislation. Borrower @&gs not

to discriminate against disabled persons in theigian of services, benefits or activities provideter
this Agreement and further agrees that any vialatb this prohibition on the part of Borrower, its
employees, agents or assigns will constitute anmahteeach of this Agreement.

10. Sunshine Ordinance. In accordance with San Francisco Administrative €d&67.24(e),
contracts, Borrowers’ bids, responses to solicitetiand all other records of communications between
City and persons or firms seeking contracts, dhalbpen to inspection immediately after a conthast
been awarded. Nothing in this provision requifesdisclosure of a private person or organizatioe's
worth or other proprietary financial data submitfed qualification for a contract or other benaefittil

and unless that person or organization is awatdedantract or benefit. Information provided whish
covered by this paragraph will be made availablé¢opublic upon request.

11. Limitations on Contributions. Through execution of this Agreement, Borrower acideoges
that it is familiar with section 1.126 of the CisyCampaign and Governmental Conduct Code, which
prohibits any person who contracts with the Citytfee rendition of personal services, for the fshing

of any material, supplies or equipment, for the sallease of any land or building, or for a gréweén or
loan guarantee, from making any campaign contidoutd (1) an individual holding a City elective io#

if the contract must be approved by the individaahoard on which that individual serves, or thardo

of a state agency on which an appointee of thavichabl serves, (2) a candidate for the office hisyd
such individual, or (3) a committee controlled logls individual, at any time from the commencemdnt o
negotiations for the contract until the later dher the termination of negotiations for such cacitior six
months after the date the contract is approvedrroB@r acknowledges that the foregoing restriction
applies only if the contract or a combination oriese of contracts approved by the same individual o
board in a fiscal year have a total anticipatechctual value of $50,000 or more. Borrower further
acknowledges that the prohibition on contributiapplies to each prospective party to the contesth
member of Borrower’s board of directors; Borroweatgirperson, chief executive officer, chief finahc
officer and chief operating officer; any persontwén ownership interest of more than 20 percent in
Borrower; any Subcontractor listed in the bid omntcact; and any committee that is sponsored or
controlled by Borrower. Additionally, Borrower awdwledges that Borrower must inform each of the
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persons described in the preceding sentence obribtdbitions contained in Section 1.126. Borrower
further agrees to provide to City the names of gmeion, entity or committee described above.

12. Requiring Minimum Compensation for Covered Employes.

a. Borrower agrees to comply fully with and be bound dl of the provisions of the
Minimum Compensation Ordinance (MCOQO), as set fmtlsan Francisco Administrative Code Chapter
12P (Chapter 12P), including the remedies provided) implementing guidelines and rules. The
provisions of Sections 12P.5 and 12P.5.1 of Chd®erare incorporated herein by reference and made
part of this Agreement as though fully set fortfihe text of the MCO is available on the web at
www.sfgov.org/olse/mco. A partial listing of sormeBorrower's obligations under the MCO is setliort
in this Section. Borrower is required to complttwall the provisions of the MCO, irrespective bét
listing of obligations in this Section.

b. The MCO requires Borrower to pay Borrower's empésy@ minimum hourly gross
compensation wage rate and to provide minimum cosgted and uncompensated time off. The
minimum wage rate may change from year to year Bowower is obligated to keep informed of the
then-current requirements. Any subcontract enteredby Borrower shall require the Subcontractor t
comply with the requirements of the MCO and shalhtain contractual obligations substantially the
same as those set forth in this Section. It is@®@er's obligation to ensure that any Subcontractdr
any tier under this Agreement comply with the reguients of the MCO. If any Subcontractor undes thi
Agreement fails to comply, City may pursue any bé tremedies set forth in this Section against
Borrower.

C. Borrower shall not take adverse action or otherwliseriminate against an employee or
other person for the exercise or attempted exeafisghts under the MCO. Such actions, if takethim
90 days of the exercise or attempted exercise af sghts, will be rebuttably presumed to be ratan
prohibited by the MCO.

d. Borrower shall maintain employee and payroll resoed required by the MCO. If
Borrower fails to do so, it shall be presumed tihat Borrower paid no more than the minimum wage
required under State law.

e. The City is authorized to inspect Borrower's jollesi and conduct interviews with
employees and conduct audits of Borrower.

f. Borrower's commitment to provide the Minimum Comgegion is a material element of
the City's consideration for this Agreement. Tlig @ its sole discretion shall determine whetkech a
breach has occurred. The City and the public silifer actual damage that will be impractical or
extremely difficult to determine if the Borrowerilfato comply with these requirements. Borrower
agrees that the sums set forth in Section 12PfaHedViCO as liquidated damages are not a peralty,
are reasonable estimates of the loss that thea@idythe public will incur for Borrower's noncompice.
The procedures governing the assessment of limdddamages shall be those set forth in Section
12P.6.2 of Chapter 12P.

g. Borrower understands and agrees that if it failsdmply with the requirements of the
MCO, the City shall have the right to pursue amght$ or remedies available under Chapter 12P
(including liquidated damages), under the termghefcontract, and under applicable law. If, witBh
days after receiving written notice of a breaclhig Agreement for violating the MCO, Borrower faib
cure such breach or, if such breach cannot reaobalrured within such period of 30 days, Borrower
fails to commence efforts to cure within such peyior thereafter fails diligently to pursue suchiecto
completion, the City shall have the right to pursmg rights or remedies available under applicte
including those set forth in Section 12P.6(c) ohter 12P. Each of these remedies shall be eabteis
individually or in combination with any other righor remedies available to the City.
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h. Borrower represents and warrants that it is natratity that was set up, or is being used,
for the purpose of evading the intent of the MCO.

i. If Borrower is exempt from the MCO when this Agresihis executed because the
cumulative amount of agreements with this departnfen the fiscal year is less than $25,000, but
Borrower later enters into an agreement or agretstbat cause Borrower to exceed that amount in a
fiscal year, Borrower shall thereafter be requite@adomply with the MCO under this Agreement. This
obligation arises on the effective date of the agrent that causes the cumulative amount of agrdemen
between the Borrower and this department to ex$28cd00 in the fiscal year.

13. Requiring Health Benefits for Covered Employees.

Borrower agrees to comply fully with and be bourydall of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth innSBrancisco Administrative Code Chapter 12Q,
including the remedies provided, and implementegufations, as the same may be amended from time
to time. The provisions of section 12Q.5.1 of Gkafi2Q are incorporated by reference and madeta pa
of this Agreement as though fully set forth hereifhe text of the HCAO is available on the web at
www.sfgov.org/olse. Capitalized terms used in Séstion and not defined in this Agreement shaleha
the meanings assigned to such terms in Chapter 12Q.

a. For each Covered Employee, Borrower shall provide @ppropriate health benefit set
forth in Section 12Q.3 of the HCAO. If Borroweradses to offer the health plan option, such health
plan shall meet the minimum standards set fortthbySan Francisco Health Commission.

b. Notwithstanding the above, if the Borrower is a Brbasiness as defined in Section
12Q.3(e) of the HCAQ, it shall have no obligatiorcomply with part (a) above.

C. Borrower’s failure to comply with the HCAO shall gtitute a material breach of this
agreement. City shall notify Borrower if such admie has occurred. If, within 30 days after recgjvi
City's written notice of a breach of this Agreemémnt violating the HCAO, Borrower fails to cure $uc
breach or, if such breach cannot reasonably bedowithin such period of 30 days, Borrower fails to
commence efforts to cure within such period, orrébéter fails diligently to pursue such cure to
completion, City shall have the right to pursue tdimedies set forth in 12Q.5.1 and 12Q.5(f)(1Bach
of these remedies shall be exercisable individuadlyn combination with any other rights or remedie
available to City.

d. Any Subcontract entered into by Borrower shall regjthe Subcontractor to comply with
the requirements of the HCAO and shall contain remttial obligations substantially the same as those
set forth in this Section. Borrower shall notifyty’s Office of Contract Administration when it erge
into such a Subcontract and shall certify to th&c®fof Contract Administration that it has notdi¢he
Subcontractor of the obligations under the HCAO had imposed the requirements of the HCAO on
Subcontractor through the Subcontract. Each Baroghall be responsible for its Subcontractors’
compliance with this Chapter. If a Subcontractaisfeo comply, the City may pursue the remedies set
forth in this Section against Borrower based onShbcontractor’s failure to comply, provided thatyC
has first provided Borrower with notice and an apaity to obtain a cure of the violation.

e. Borrower shall not discharge, reduce in compensabo otherwise discriminate against
any employee for notifying City with regard to Bawer's noncompliance or anticipated noncompliance
with the requirements of the HCAO, for opposing @ngctice proscribed by the HCAO, for participating
in proceedings related to the HCAO, or for seekimgssert or enforce any rights under the HCAO by
any lawful means.

f. Borrower represents and warrants that it is naratity that was set up, or is being used,
for the purpose of evading the intent of the HCAO.
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g. Borrower shall maintain employee and payroll resdrdcompliance with the California
Labor Code and Industrial Welfare Commission ordexduding the number of hours each employee has
worked on the City Contract.

h. Borrower shall keep itself informed of the curreequirements of the HCAO.

i. Borrower shall provide reports to the City in adamce with any reporting standards
promulgated by the City under the HCAO, includirgparts on Subcontractors and Subtenants, as
applicable.

j- Borrower shall provide City with access to recgpdstaining to compliance with HCAO
after receiving a written request from City to dw &nd being provided at least ten business days to
respond.

k. Borrower shall allow City to inspect Borrower’s jslies and have access to Borrower’s
employees in order to monitor and determine compéawith HCAO.

l. City may conduct random audits of Borrower to asgerits compliance with HCAO.
Borrower agrees to cooperate with City when it eansl such audits.

m. If Borrower is exempt from the HCAO when this Agmeent is executed because its
amount is less than $25,000 ($50,000 for nonpjofiiat Borrower later enters into an agreement or
agreements that cause Borrower’s aggregate ambéatitagreements with City to reach $75,000, adl th
agreements shall be thereafter subject to the HCABIs obligation arises on the effective datehaf t
agreement that causes the cumulative amount oéiengnets between Borrower and the City to be equal to
or greater than $75,000 in the fiscal year.

14. Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Borrower may mpenticipate in, support, or attempt to influencg an
political campaign for a candidate or for a balloeasure (collectively, “Political Activity”) in the
performance of the services provided under thiseAgrent. Borrower agrees to comply with San
Francisco Administrative Code Chapter 12.G andianpfementing rules and regulations promulgated by
the City’'s Controller. The terms and provisions ©hapter 12.G are incorporated herein by this
reference. In the event Borrower violates the gsious of this section, the City may, in additienany
other rights or remedies available hereunder,efiininate this Agreement, and (ii) prohibit Borrower
from bidding on or receiving any new City contrémt a period of two (2) years. The Controller witht
consider Borrower’s use of profit as a violatiortluf section.

15. Preservative-treated Wood Containing Arsenic. Borrower may not purchase preservative-

treated wood products containing arsenic in théopmance of this Agreement unless an exemption from
the requirements of Chapter 13 of the San Frandsmaronment Code is obtained from the Department
of the Environment under Section 1304 of the Cod&e term “preservative-treated wood containing

arsenic” shall mean wood treated with a presergathat contains arsenic, elemental arsenic, or an
arsenic copper combination, including, but not fedi to, chromated copper arsenate preservative,
ammoniacal copper zinc arsenate preservative, onaiacal copper arsenate preservative. Borrower
may purchase preservative-treated wood productheist of environmentally preferable alternatives

prepared and adopted by the Department of the &@mwient. This provision does not preclude Borrower
from purchasing preservative-treated wood contgingmsenic for saltwater immersion. The term

“saltwater immersion” shall mean a pressure-treatedd that is used for construction purposes or
facilities that are partially or totally immersadsaltwater.

16. Compliance with Laws. Borrower shall keep itself fully informed of thet€g Charter, codes,
ordinances and regulations of the City and of &ltes and federal laws in any manner affecting the
performance of this Agreement, and must at all simemply with such local codes, ordinances, and
regulations and all applicable laws as they magrbended from time to time..
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17. Protection of Private Information. Borrower has read and agrees to the terms setifoflan
Francisco Administrative Code Sections 12M.2, “Nisolbsure of Private Information,” and 12M.3,
“Enforcement” of Administrative Code Chapter 12MRrbdtection of Private Information,” which are
incorporated herein as if fully set forth. Borravegrees that any failure of Borrower to complyhatihe
requirements of Section 12M.2 of this Chapter shalla material breach of the Contract. In such an
event, in addition to any other remedies availdablé under equity or law, the City may terminakhe t
Contract, bring a false claim action against ther®wer pursuant to Chapter 6 or Chapter 21 of the
Administrative Code, or debar the Borrower.

18. Food Service Waste Reduction RequirementsBorrower agrees to comply fully with and be
bound by all of the provisions of the Food SerWaste Reduction Ordinance, as set forth in San
Francisco Environment Code Chapter 16, includirggrdmedies provided, and implementing guidelines
and rules. The provisions of Chapter 16 are inm@igd herein by reference and made a part of this
Agreement as though fully set forth. This provisie a material term of this Agreement. By entgrin
into this Agreement, Borrower agrees that if itamees this provision, City will suffer actual daraag
that will be impractical or extremely difficult tdetermine; further, Borrower agrees that the suronef
hundred dollars ($100) liquidated damages for s breach, two hundred dollars ($200) liquidated
damages for the second breach in the same yeafivanidundred dollars ($500) liquidated damages for
subsequent breaches in the same year is reasasinate of the damage that City will incur basad o
the violation, established in light of the circuarstes existing at the time this Agreement was made.
Such amount shall not be considered a penaltyrdiber agreed monetary damages sustained by City
because of Borrower’s failure to comply with thieyision

19. Submitting False Claims; Monetary Penalties.Pursuant to San Francisco Administrative Code
§21.35, any Borrower, Subcontractor or consultamh wubmits a false claim shall be liable to they @t

the statutory penalties set forth in that secti@nBorrower, Subcontractor or consultant will beeded to
have submitted a false claim to the City if the Barer, Subcontractor or consultant: (a) knowingly
presents or causes to be presented to an officemployee of the City a false claim or request for
payment or approval; (b) knowingly makes, usesanises to be made or used a false record on&ate
to get a false claim paid or approved by the C{g); conspires to defraud the City by gettingladalaim
allowed or paid by the City; (d) knowingly makeses, or causes to be made or used a false record
statement to conceal, avoid, or decrease an ololiged pay or transmit money or property to theyCar

(e) is a beneficiary of an inadvertent submissiba false claim to the City, subsequently discevbe
falsity of the claim, and fails to disclose thestaklaim to the City within a reasonable time aftiscovery

of the false claim.
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EXHIBIT |

FORM OF ANNUAL MONITORING REPORT

See attached.
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EXHIBIT J

OPERATIONAL RULES FOR SAN FRANCISCO HOUSING LOTTHRS AND
RENTAL LEASE UP ACTIVITIES

In order to implement consistent and transparenketiag practices for all affordable
housing under the purview of the Mayor’s Office ldbusing and Community Development
(MOHCD), the following policies and procedures haween adopted. The Borrower hereby
acknowledges and agrees to follow these procedsresitlined below.

If ever there is a conflict between a recorded tgraent agreement and this document,
the executed development agreement will prevailkewise, when state and federal funding
sources conflict with anything outlined in this dawent, they too shall prevail.

HOUSING PREFERENCE PROGRAMS

The Borrower hereby agrees that first preferencecoupying units designated for Low
Income Households (Low Income Units) will be given persons who have been issued a
Residential Certificate of Preference (COP) and wieet all qualifications for the unit.

The Borrower further agrees that second preferémagccupying units designated for
Low Income Households will be given to persons wiave been issued an Ellis Act Housing
Preference Program (EAHP) Certificate and who naflejualifications for the unit; provided,
however, if the Project will include funds from tl@alifornia Department of Housing and
Community Development, this EAHP priority (and tberresponding requirements set forth
below) will not apply for so long as the Projectsisbject to the requirements associated with
such financing.

For new residential developments going throughiriteal lease-up process, the EAHP
priority shall apply to twenty percent (20%) of thew Income Units. Thus, if the number of
units available exceeds the number of qualifiediegpts who hold a COP or other preference
as dictated by specific loan documents or markegpiag, the next priority will go to EAHP
certificate holders for up to twenty percent (208b)the total Low Income Units. The EAHP
priority does not apply at initial lease-up or s#&bebuildings having four (4) or fewer Low
Income Units. However, the EAHP priority does apgplyhese same units upon re-rental.

Low Income Units with other occupancy prioritiegjueed by law, contract, or program
rules may apply the COP and EAHP after other peefegs, with COP holders being granted
priority above EAHP certificate holders. Preferenaequired by a former Redevelopment
Project Area Plan are not pre-empted by the CORBr&no or the Ellis Act Housing Preference
Program. Preferences required by the LOSP, Direcess to Housing Program, Housing First
Program, or other government programs are not myaterl by the Ellis Act Housing Preference
Program.

Marketing and Tenant Selection Plan

The Borrower agrees to supply Mayor’s Office of idimg and Community Development
(MOHCD or the City) with a complete and updated ke&ing and tenant selection plan in form
and substance acceptable to the City (“Marketirdy Benant Selection Plan”), including resident
selection criteria, at least six months prior tmstouction completion. The Marketing and
Tenant Selection Plan shall be submitted on a tat@®pform as provided by MOHCD,
substantially in the form attached as Exhibit KisTklarketing and Tenant Selection Plan shall
not be changed without providing the City with aadt fourteen (14) calendar days’ written
notice.
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New rental units shall be marketed for at leastenty eight (28) -day period, including
a listing on the MOHCD website and on MOHCD'’s enfilising alert system. Applicants shall
submit an abridged lottery application form onlydarsupply full income and other
documentation if selected in the lottery processrazeed with a rental.

Outreach to Certificate Holders
The City shall furnish the following:

» Written and/or printed notices to EAHP certificat@ders advising them that units will
soon be available.

* Names and addresses of COP certificate holdersH®®shall address printed notices
created by Borrower using an MOHCD provided tenmgldBorrower is responsible for
the full cost of the mailing to COP certificate tiefs.

» Assistance to qualified tenants in filing COP ameHP applications or referral to an
appropriate housing counseling organization.

The Borrower agrees to:

* Written and mailed notices to COP certificate haddedvising them that units are
available using a template provided by MOHCD. Q@dilings are at the cost of the
Borrower.

» During the application period, conduct at least gaeeeral informational meeting for all
persons interested in applying for occupancy indéeeelopment, at which the Borrower
shall review application procedures.

» Specifically for COP and EAHP certificate holdersgke support services staff available
to provide assistance throughout the applicatiatcgss, as it may be needed, with the
goal of maximizing COP/EAHP patrticipation to theemt possible. The Borrower shall
ensure that COP/EAHP certificate holders are atvaesuch assistance is available.

Application

The Borrower agrees to use a pre-lottery applioatemplate provided by MOHCD.
After the lottery, the Borrower may require apptitato complete an additional application
provided such additional application is includedhe Marketing and Tenant Selection Plan and
pre-approved by MOHCD.

Pre-Lottery Application Status Reports

The Borrower agrees to supply the City with the esmaddresses, and housing
preference certificate numbers (when availabledlb&pplicants, including whether or not they
indicate they are eligible for COP or EAHP priorgfatus. The City will provide a template to
be used to provide this status report, at a minifrewrary seven (7) calendar days from the initial
date applications are accepted. The City willuimt verify within seven (7) calendar days which
such applicants are qualified as COP or EAHP ceaité holders.

After the application period has closed, and astl@i&e (5) business days prior to lottery
proceedings, a non-prioritized list of all inteexstapplicants will be provided to MOHCD on the
template provided. The list shall include applicaatmes, addresses, and whether the applicant
holds a COP or an EAHP certificate. If MOHCD does receive this final applicant list within
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five (5) business days prior to the lottery, itlvde cause to postpone the lottery proceedings
until the complete list is received.

Lottery

The Borrower shall ensure that all COP certificatdders receive first priority for
occupancy and EAHP certificate holders receive rs@qwiority for occupancy in twenty percent
(20%) of units, except in cases where approveddmmdimented occupancy priorities preempt
the COP and EAHP preferences. EAHP certificate drsldvho are not offered a unit in the
twenty percent (20%) set aside shall have equalaghat any remaining units as other qualified
applicants.

The Borrower shall hold a public lottery to seleenters. Applicants who submit a
complete application by the application deadlineenee a numbered lottery ticket whose twin
ticket is entered into the lottery. Upon pre-apmlofrom the City, lotteries may also be
conducted using names of applicants.

When a Borrower chooses to receive applicationsniy, applicants must be notified
that applications must be post marked prior todpplication deadline. Borrowers receiving
applications via mail must allow five (5) businedays from the application deadline before
scheduling the lottery to allow for mail delives stated above, the final application list is due
to MOHCD at least five (5) business days priorhe lottery, therefore Borrowers who elect to
receive applications via mail must allow ten (10¥iness days from the application deadline to
the lottery date.

Lotteries are held in a public, accessible locatidpplicants are invited to attend
lotteries, but attendance is not mandatory.

To conduct the lottery, the City and/or the Borrowkall pull application tickets from a
vessel and order and record the lottery resultank order by application ticket number. When
using names, Borrower shall pre-enter all applicaatnes onto individual name cards. All
EAHP certificate holders should have two name cafdames shall be pulled from a vessel in
rank order. There should be separate lotteries toeleach preference. First, COP certificate
holders will be drawn and ranked, followed by EAE®ttificate holders, followed by applicants
from the general population. The EAHP certifichtdéder's second card will be included in the
general lottery. Electronic lotteries are not akalv

The Borrower should use a large computer or projestreen or hand printed flip chart
sheets to display all numbers/names drawn andetpgesiced lottery number assigned for each
preference lottery and the general lottery. This be done by listing all applicants in separate
columns under each preference category.

The Borrower should record each name card/numbkettiassigned a lottery number
onto the applicant list template provided by MOHCRA.computer master list as well as a hand
printed paper list for double checking. Resultd m@main projected on a screen or posted flip
chart paper throughout the lottery drawing prodesshe public to view and record results.

The Borrower shall record the order of lottery nemsinames drawn and produce a final
ranked lottery list for each preference and for geeeral lottery. Once the lottery preferences
have been confirmed and applied, the Borrower muosfy applicants of their position in the
lottery by posting the results on Borrower’'s websit another public site and/or by mail.
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Post-Lottery Lease up Instructions

The Borrower agrees to contact each applicanttteriprank order to set up an interview
where the Borrower will receive supporting docursefitom the applicant (i.e., income
documentation, tax returns, and bank statements).

The Borrower agrees to income qualify each househmdmber based on the supporting
documents submitted by the applicant. Income fjcation cannot be based solely on what’s
reported by the applicant on the application.

In accordance with San Francisco Administrative €8ection 12H and applicable laws
of the State of California, Borrower shall not wstzen status as a qualification for selection.
Borrower shall not ask for social security inforioatprior determining the household’s income
eligibility.

The Borrower shall comply with San Francisco Poltmde Article 49, Sections 4901-
4920 (the “Fair Chance Ordinance”) and the spesifireening requirements set forth in Exhibit |
(Tenant Screening Criteria Policy).

The Borrower agrees to offer units in ranked orderapplicants who meet all
gualifications. If an applicant is still in the iew process and the applicant behind them in
lottery rank order has been approved, the firstiegmt must be offered a specific unit that is
reserved for that applicant until all qualificatiohave been reviewed and approved.

In the case where an applicant is denied for housgnand appeals the denial, the
Borrower agrees to hold a comparable unit until thefinal decision has been made
regarding the appeal. Should Borrower determine that an applicant’s denial appeal will be
denied, Borrower will inform MOHCD of this decision with documentation used to sustain
the denial. MOHCD will confirm the denial is in accordance with Borrower’s eligibility
requirements. Borrower agrees to be in compliance ih all Fair Chance Ordinance
appeals process requirements.

If ineligibility is determined, the applicant wie notified in writing within one week
after such determination is made, with a copy ®@ity. These applicants will also appear on
the status report.

Post-Lottery Status Report

Every seven (7) business days following any lottéey Borrower shall supply the City
with a lease-up status report on a MOHCD-providgdplate. MOHCD has the right to audit
the Borrower’s lease up procedure and applicaes fivithin 24 hour notice during the lease up
period.

Response Deadline

Applicants who have been accepted and notifiedriting by the Borrower shall have at
least ten (10) calendar days thereafter to enteranlease agreement. If the applicant fails to
affirmatively respond, the application may be cthsmaking that unit available to the next
eligible tenant. Written notice shall be providedapplicants whose applications are closed after
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10 days due to a lack of response. Rejection ofittiteby a COP or EAHP certificate holder and
closed applications must be shown on the statustrépthe City.

Final Documentation
Within fourteen (14) calendar days after execubbm lease, the Borrower shall supply
the City with a copy of the following for all CORPé EAHP tenants:

» signed copy of lease
» copy of complete application
» ademographic report on all COP and EAHP applicants

Retention Policy
For MOHCD auditing purposes, Borrowers are requicekieep all supporting documents
for each applicant that has been interviewed fdeadt one year after the interview.

Re-rental of Low Income Units

Upon re-rental of any Low Income Unit or when resnjmg the project waitlist to new
applicants, the Borrower shall notify the City idvance of any vacancy or waitlist opportunity.
In no event shall the City be notified fewer thaity (30) days before the date of re-occupancy
for a vacant unit. In no event shall the City k#ifred fewer than thirty (30) days before a
closed waitlist is re-opened for new applicatiod®lation of the thirty (30) day notification
requirement may delay re-occupancy.

Waitlist applications shall be entered into a Iottas described above. All lottery
procedures listed in this document apply to wast bpenings. Appeals, response deadline,
application forms, and final documentation requieais listed above shall apply to all re-rentals.

Borrowers filling unit vacancies off a waitlist muaccept applications from approved
COP and EAHP certificate holders at any time, réigas of whether the waitlist is closed to
other applicants. If a COP or EAHP certificated®slis found eligible for a Low Income Unit in
the building, they shall be placed at the top efwhaitlist.

No more than seven (7) calendar days followingdaee that any new applications are
accepted for a waitlist, the Borrower shall supgplg City with a status report listing names,
addresses and certificate numbers (when availaiflecOP and EAHP certificate holders
indicating the status of each application as of dade and the reason for any rejections.

The City will, in turn, verify within seven (7) aahdar days which such applicants are
gualified as COP or EAHP certificate holders.

On an annual basis and each time a new waitlistripis conducted, the City shall be

provided with a complete list of all applicant nanéottery rank on the waitlist, and whether
they hold a COP or EAHP certificate upon finalieatof the waitlist.

J-5



EXHIBIT K

City and County of San Francisco
Mayor’s Office of Housing and Community Development (MOHCD)
Marketing and Tenant Selection Plan for Initial Rental Units (2015 edition)

This marketing and tenant selection plan is subject to City review within 10 business days from
the date it is received and complete. Please set all advertising dates in this plan so that no date
commences sooner than 30 working days before the date of your plan submission.

Please complete and return this form in computer “Word” document format so that our office
may track changes directly onto the document. The approval process typically involves a back-and-forth
process between MOHCD and the developer’s representative. Please do not submit incomplete plans.
This marketing and tenant selection plan may be updated from time to time at the discretion of
MOHCD. Thank you.

I. General Information (Suggestion: Cut and paste sections | - VIl from this form into your
marketing plan. This is the exact information required to be included.)

I/We agree that (“Developer’s Name and/or Service Provider”) goal is to ensure that all
applicants are screened using consistently applied, fair criteria, to provide a desirable, well-maintained
and affordable place to live for an economically, racially, and ethnically integrated resident population,
while complying with the provisions of any federal, state, or local law prohibiting discrimination in
housing on the basis of race, religion, sex, color, family status, disability status, national origin, marital
status, ancestry, gender identity or sexual orientation, source of income, or HIV/AIDS status.

In order to inform the public, owners, and prospective tenants about federal fair housing laws
and affirmative fair marketing procedures per the MOHCD Loan Agreement, (“Developer’s Name and/or
Service Provider”) will include the Equal Housing Opportunity logotype and/or slogan, and a logotype
indicating accessibility to the disabled, in all press releases, solicitations, and program information
materials.

Today’s Date

Proposed Marketing Launch Date
(Must be no sooner than 30 days
from the date of first marketing plan
submission)

Name of Building

Property Address (Street address
used for marketing and mailing to
new renters)

Property Address as Stated in
Planning Approval
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Planning Motion Number

Notice of Special
Document #

Restrictions

Name of City and Co. of S

F Planner

The following developer contact information for is for internal use only.

Name of Developer

Developer Address

Developer Phone

Developer Email

Name of Marketing
Company

Marketing Agent

Marketing Agent
Address

Marketing Agent Phone

Marketing Agent Email

Date of Building Permit
Issuance

Expected Issuance Date
of Temporary Certificate
of Occupancy

Expected Issuance Date
of Final Certificate of
Occupancy

Date on Which You
Expect Affordable Units
to Begin Renting

Date on Which You
Expect All Affordable
Units to  Complete
Renting

List all Sources of
Government Financing
for the Project (e.g.
CDLAC, TCAC, HUD Loan,
Infill Grant, etc.)
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If there is a source of
government financing,
how long and at what %
Area Median Income
must your units be
restricted as rental units
under this financing?

Are your units condo
mapped (i.e. subdivided)
through the Department
of Real Estate?

Do vyou intend to
convert to ownership
units in the future?
Please explain.

Il. Overall Building Composition

affordable)

Total # Units in Building (including

Number of Residential
Building

Floors in the

lll. Market Rate Units (if applicable)

Unit Type

Total #

Rent Range of Market Rate Units

SRO

Studio

Jr. 1 Bedroom

1 Bedroom

1+ Bedroom

2 Bedroom

2+ Bedroom

3 Bedroom

3+ Bedroom

4 Bedroom

Other

1. IV. Affordable Units

| Total # affordable (only) Units in Building |
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AFFORDABLE UNITS BY BEDROOM SIZE

Unit Type Total # Minimum *Maximum
Household Household
Occupancy Size Occupancy Size

SRO

Studio

Jr. 1 Bedroom
1 Bedroom
1+ Bedroom
2 Bedroom
2+ Bedroom
3 Bedroom
3+ Bedroom
4 Bedroom
Other
*Please note that children under 6 years do not count toward household size.

DETAILED DESCRIPTION OF AFFORDABLE UNITS BY BEDROOM SIZE

Refer to Rent Levels Set by MOHCD for Table Below.

Unit # Bedroom Bath Square Unit Acces- Rent % Area Max. Min. Deposit Parking
Count Count Feet sible/ Median House- Monthly Required Price
Adapt-able Income hold Household
(including Limit Income Income
Visually or Allowed Required
Hearing
Impaired)

V. Renter Qualifications

I/We understand that it is our responsibility to read and understand the rules of the Regulatory
Agreement(s) for this development as well as the marketing and outreach policies set forth by the City
and County of San Francisco Mayor’s Office of Housing and Community Development.

[You must attach a resident selection criteria document for our review in addition to completing
the section below. The resident selection criteria must also specify any preferences or program-specific
resident selection criteria applicable to the project, such as lottery preferences, and/or Access Point
referrals from the Human Services Agency or Department of Public Health for Local Operating Subsidy

Program units, etc. The resident selection criteria must also incorporate references to the Fair Chance
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Ordinance and how criminal background checks will not be used until after all other qualifications have
been reviewed. The resident selection criteria should also include the following information as

applicable:

1) Applicant Eligibility Criteria

All applicants must qualify based upon:
e Commitment to use the unit as the principal residence.
¢ Commitment to participate in rental restrictions and compliance recertification.
e Insert project specific eligibility information (household size, income, age, etc.)

[PLEASE INSERT THE ANNUAL INCOME LIMIT YOU WILL USE AND INSERT INCOME
LIMITS INTO THE TABLE BELOW]

% of Maximum Income by Household Size derived from the Unadjusted
Area Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains
San Francisco 2014

A one person household can make no more than $

A two person household can make no more than $

A three person household can make no more than $
A four person household can make no more than $

A five person household can make no more than $

A six person household can make no more than $

A seven person household can make no more than $
(Please visit www.sfmohcd.org for larger households.)

2) Occupancy Preferences (Verify with MOHCD)

Preference will be given to (insert, project-specific preference chart, per the project’s MOHCD
Loan Documents and/or Ground Lease):

SAMPLE BELOW:
Preference Applicant Category

1 Persons Displaced by Project Activity

2 Certificate of Preference Holders:
a. Western Addition
b. Hunters Point
c. Residential G

3 All Others

Applicants will be required to indicate on their application if they believe they qualify for a
preference, and must submit documented proof along with their application submission. Failure to
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provide proof may result in the preference not being granted. MOHCD staff will confirm all Certificate of
Preference holders. See Exhibit H for Operational Rules for San Francisco Housing Lotteries and Rental
Lease Up Activities.

Notes regarding preferences:

- Only one form of documented proof is required.

- Only one adult household member must be eligible for a preference.
- Any preference claim found to be false may result in the reordering of the application as if it
had never requested or received a preference, or in the case of proven fraud by MOHCD,
withdrawal of the application.

During ongoing lease-ups of units, Certificate Holders will receive priority on the waitlist. See
“Certificate of Preference” section for more information.

3) Local Operating Subsidy Program

[If your project is receiving Local Operating Subsidy Program (“LOSP”) funds from either the
Department of Public Health or Human Services Agency for designated LOSP units, then describe the
total number of units and number of units receiving LOSP subsidy along with the referral process for
those units, also please insert the following language:]

“Certificate of Preference Holders who meet eligibility for (Insert City department providing
LOSP funds)’s LOSP units will have priority status over other LOSP applicants. Certificate holders will be
required to apply for the LOSP units by going through the (Insert DPH or HSA) designated Access
Sites/Points for LOSP eligibility screening.”

4) Basis of Denial for Lottery Winners:
[Please list the reasons why you would deny AFFORDABLE lottery winner (e.g. evictions, credit
issues, etc.). Please be specific with each ground for denial, stating the specific standard within each
denial rather than the general standard.]

Basis of Denial for Lottery Winners:

Ability to pay rent standard — [please complete in detail]
Credit Standard — [please complete in detail]
Rental History Standard — [please complete in detail]
Criminal History Standard must be compliant with Fair Chance Ordinance— [please complete in detail]
Maximum Household Size Standard — [please complete in detail]
Other — [please complete]

(a)
I/we confirm that the building selection criteria rules that we will apply to the

Affordable Rental applicants are the same as or more lenient than those applied to applicants
for our market rate units.
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5)

6)

7)

Mitigating Circumstances:

[The Developer should describe its mitigating circumstances policy and procedures.]

Reasonable Accommodations:

[Your plan should provide instructions on filing a Request for Reasonable Accommodation;

guidelines for considering and evaluating a Request for Reasonable Accommodation, and the appeal
process.]

Grievance Policy
The Grievance Policy will be available to all applicants of (“Project Name”). (See below for a

sample Grievance Policy).

SAMPLE GRIEVANCE POLICY:

“If, at any time during the application process, you feel that your rights, duties, welfare,
or status are or may have been adversely affected by (“Developer’s Name and/or Service
Provider’s”) action or failure to act, you may submit your grievance for informal or formal
review. You may call (insert phone #) and leave a voicemail if necessary, and your call will be
returned as soon as possible, but no later than 3 business days after your call date. If your
grievance is not resolved at that point, you may request an informal hearing, which is a meeting
with the (“Developer’s Name and/or Service Provider”) Staff and Director. The goal of the
informal hearing is to settle the problem without the need for a formal hearing. In the event the
problem is not settled, you are entitled to request a formal hearing. A formal hearing is
between you and (“Developer’s Name and/or Service Provider”), and a designated member of
MOHCD. To request a formal hearing, you must already have attempted to resolve the issue
with the (“Developer’s Name and/or Service Provider”) and through an informal hearing
described above. All requests for informal or formal meetings must be in writing, and must
contain specific grounds for complaint. Hearing requests should be mailed to: (insert
“Developer’s Name and/or Service Provider” & contact info).

If you have a grievance with any entity related to the project, including MOHCD, please

contact the (“Developer’s Name and/or Service Provider”) to
advise you on pursuing the appropriate next steps.”

2. VI. Marketing Strategy

(&)  Advertising

The City and County of San Francisco requires best practices regarding marketing

affordable units. These best practices include advertising over a period of at least three (3)
weeks in five (5) local newspapers that outreach to minority and low-, median-, and moderate-
income communities in San Francisco and in one (1) citywide paper for a period of 2 weekends
on a Saturday or Sunday. The marketing must occur during the first 3 weeks of the 4-week
required MOHCD posting period.

4832-6073-9372 K-7



0] I/We will post in the following five (5)
local venues throughout a 3-week
period at least one time each week:

Newspaper or publication Exact Advertisements Dates

Suggestion: Craig’s List

Suggestion: Bayview or Sun Reporter (African American
audience)

Suggestion: El Mensajero or El Tecalote (Spanish speaking
audience)

Suggestion: Philippine News or Asian Journal (Filipino audience)

Suggestion: Asian Weekly or Singtao Daily (Chinese audience)

Suggestion for Other: Choose a paper that is local to the building

(i) I/We will announce the affordable
housing opportunity in at least three of
the following non-print electronic
media outlets throughout the
marketing period.

Social Media Activity Exact Advertisement Dates Sources

Suggestion: Facebook, Twitter, etc.

Suggestion: website

Suggestion: email blast

All newspaper ads and postings will state income maximums by household size; renter qualifications;
rental team contact information as the primary contact information; and identify MOHCD as the
monitor of the Affordable Rental program. Ads may refer applicants to the MOHCD website at

www.sfmohcd.org but will not list MOHCD telephone numbers or email addresses. A copy of the

wording to be used in all advertising will be sent to MOHCD for initial review and copies of all placed ads
will be sent to MOHCD upon the completion of the marketing period. All postings will display an “Equal
Housing Opportunity” symbol on all marketing materials, advertisements and notices at the rental

office:

EQUAL HOUSING
OPPORTUNITY

SAMPLE AD LANGUAGE:

2 one-bedroom Affordable Rental Units available at 333 Birch Street. $1,000 a month. Must not
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own a housing unit and be income eligible. Households must earn no more than the maximum income
levels below:

55% of Median Income
One person - $38,950; 2 persons - $44,500; 3 persons - $50,100; 4 persons - $55,650 etc.

Applications due by 5pm on DATE. Please contact the Green Company for an application and
more information at (415) xxx-xxxx or 333birchaffordable@green.com or download at www.green.com.

Units available through the San Francisco Mayor’s Office of Housing and Community
Development and are subject to monitoring and other restrictions. Visit www.sfmohcd.org for program
information.

EQUAL HoUS NG
o

FORTUNITY

I/We will use the following ad language when advertising the Affordable Rental units.

[Your Proposed Ad Language Here:]

Beyond the information provided in the application for the Affordable Rental unit(s), applicants will have
access to information on the units available. This information will be relayed in the following manner:

(This information may be relayed through a general website for the

development or through flyers or other handouts on the development.)
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Outreach Materials (i.e flyer or post cards)

I/We understand that our project must provide a flyer and/or post card as a part of this submission for
the AFFORDABLE units available that includes the following information. (Please see sample flyer at the

end of this document for a template.)

* “Affordable Rental” indication

e Reference to MOHCD Affordable Rental program
e Certificate of Preference and Ellis Act Housing Preference indication (if applicable)
e Maximum and minimum qualifying incomes

* Rent Levels

e Description of units

e Exterior and interior photo of the development

* Information on information sessions

* Information on how to obtain an application

e Fair Housing logo

e Equal Opportunity logo

*  Your website

Strategy for Marketing to Residents of the Immediate Neighborhood

I/We understand we must present a strategy for reaching out to the local community
surrounding the building. [Suggestions include posting flyers in local community meeting places, posting
the units in local papers, and reaching out to local community groups. This strategy is above and beyond
your ad placements. At a minimum, list 10 local venues in which you will post your flyer or otherwise
distribute your flyer.]

[Your Strategy for Marketing to Residents of the Inmediate Neighborhood Here:]

Outreach to Certificate of Preference Holders
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I/We understand that we are responsible for marketing our Affordable Rental units to Certificate of
Preference holders. Certificate of Preference holders are primarily households displaced in
Redevelopment Project Areas during the 1960’s and 1970's, but may also include other persons
displaced by Agency action. I/We understand that we are not responsible for direct marketing to Ellis
Act Housing Preference holders. For more information, applicants may contact 415-701-5613.

I/We understand that I/we shall provide post cards for the mailing of an affordable housing
announcement to all Certificate of Preference holders. We are responsible for printing the post cards
using the information provided by MOHCD. MOHCD shall coordinate the mailing and invoice the

developer for the full cost of the first class mailing, including postage and labels.

I/We understand that Affordable units must be posted on the MOHCD website for at least 28
calendar days prior to application deadline. The following template will be posted on the MOH website

(@)
(b)

Important Dates and Completion of MOHCD
Web Posting

during the marketing period.

Please complete this template thoroughly. This posting will appear on the MOHCD website under

“Current Rental Listings.” Please remove red sections once complete.

Posting Date

Enter the date on which you would like to begin your marketing. Must be at least
30 days from the date of your submittal of a complete marketing plan to MOHCD.

Type of Unit

For example: Senior Housing; LOSP; Multi-family, etc.

Development Name

Address

Number of Units

Total number of affordable units

Number of Bedrooms

Neighborhood Write name of neighborhood here
Square Footage
Year Built
Maximum Allowable | Use these income levels or levels specific to your units. The levels below may not
Income Level of | apply to your project. Please remove levels of households that are too small for
Households the unit.
55% of Maximum Income by Household Size derived from the
Unadjusted Area Median Income (AMI) for HUD Metro Fair Market Rent
Area (HMFA) that contains San Francisco 2014
A one person household can make no more than $37,350
A two person household can make no more than $42,750
A three person household can make no more than $48,050
A four person household can make no more than $53,400
A five person household can make no more than $57,650
A six person household can make no more than $61,950
A seven person household can make no more than $66,200
Rent Use the rent levels and unit sizes specific to your unit and remove all others that

are not applicable. For example:

2013 Maximum Monthly Rent By Unit Type (without utilities)

4832-6073-9372
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55% of Unadjusted Area Median Income (AMI) for HUD Metro Fair Market Rent
Area (HMFA) that contains San Francisco

SRO - $695

Studio - $939

1-Bedroom - $1,066

2-Bedroom - $1,192

3-Bedroom - $1,309

4-Bedroom - $1,392

Minimum Allowable
Income Level of
Households

Studio unit(s) — Household income must equal at least __ a month.
One-bedroom unit(s) — Household income must equal at least __a month.
Two-bedroom unit(s) — Household income must equal at least __a month.
Three-bedroom unit(s) — Household income must equal at least __ a month.

Minimum Household Size

Households should be at least as many people as there are bedrooms in the unit
to apply.

Maximum Household Size

Household size should not be limited beyond that allowed by SF Housing Code.

Building Selection Criteria

Please complete according to your guidelines.

In addition to qualifying under the rules of the Inclusionary Housing Program,
applicants must qualify under the rules of the building.

Each section below should be completed with detail

Building Selection Criteria:

Ability to pay rent standard — example —income must be 2 times monthly rent
Credit Standard — example — no lower than 580

Rental History Standard — example- no previous evictions in the last 3 years
Criminal History Standard — example — no felony conviction in the last 7 years
Please note, in compliance with Article 49 of the San Francisco Police Code,
your background check will not be reviewed until all of your other
qualifications have been reviewed

Other — please list any other eligibility criteria not listed anywhere else on this
posting.

You may also include a link to additional selection criteria documents or info for
consumer review.

Deposit Required for

Move-in

Parking

Each unit includes one parking space as a part of the rent
-OR-

One parking space per unit available for S a month fee.

Which, if any, utilities are
paid by the building?

How are utilities paid by
the renter?

Renter pays own utility bills directly.
-OR-

Renter is charged a flat rate of S___ by a third party vendor for the following
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utilities: on a monthly basis.
-OR-

All utilities are paid by the building.

Other fees
building rules

and/or

Please list any fees for pets, mandatory insurance, bounced check, etc. here.

Contact Person

Phone

Email

Website

How to obtain

application

an

Application deadline

, 5pm

Applications must be received in paper form (no faxes or emails) by 5pm on the
date of the deadline.

Address to which | Office:
application should be | Rental Manager Name:
delivered Address:
City/State/Zip Code:
Attn:
Open House Dates (if | Date:
applicable) Time:
Date:
Time:
Date:
Time:

Information Session

Enter date, time and location

Lottery

Enter date, time and location

(Consider working with City to rent Main Library Koret Auditorium if a larger
lottery is anticipated.)

Applicants do not need to be present at the lottery. Results will be posted to
(place your web URL here) within two weeks of the lottery.

Special Note(s)

(€)
(d)

VII. Application/Selection Process and Timeline

The City and County of San Francisco’s requirements for the marketing, application
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process, lottery process, tenant selection process and tenant screening criteria are defined in
MOHCD’s tenant selection and tenant screening policies and Exhibit J.

[Please complete the following timeline as part of your Marketing Plan]

Timeline of Entire Process (add info as needed)

Task Name Date
Submittal of Marketing Plan to MOHCD
Marketing period (3 months)
Copy of Advertisements to required newspapers
Applications Available to public
Informational Workshop #1
Informational Workshop #2
Additional Community Outreach (if applicable)
Application Deadline
Lottery
Demographic Summary of all Applicants to MOHCD
Certificate of Preference count to MOHCD
Application Review / Approval Process- start date
Lease-up process / timeline
Initial MOHCD approvals returned
First Occupancy
Construction start date- projected
Project Closing- projected date

VIIl. Document Review

I/We certify that I/we and all agents involved in the process of renting affordable units have
read are defined in MOHCD’s tenant selection and tenant screening policies and Exhibit J.

Representative (sign)

Representative (print)

Title (print)

Company (print)

Date (print)
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Flyer Template
Affordable Homes for Rent in San Francisco

Exterior Photo Interior Photo

3 two-bedroom + 3 three-bedroom “Below Market Rate” rental units available
Bayside Village, 1125 Laurel Court, San Francisco

¢ New Units with Modern Design + Amenities
e (2) Two-bedroom units for available to households at or under 55% of median income
e Renter households must earn no more than the income levels listed below:

Household Size One Person | Two Person | Three Person | Four Person | Five Person

55% of Median Income 2014 $37,350 $42,750 $48,050 $53,400 $57,650

Applications must be received by 5pm on Friday, April 13, 2014 to Smith Rentals, 300 Church
St., San Francisco, CA 94114.

Contact Smith Rentals at (415) 282-10000 or john@smithrentals.com for application and
information on the units and view the full unit posting at www.sfmohcd.org.

Units are monitored through the San Francisco Mayor’s Office of Housing and Community
Development and are subject to monitoring and other restrictions. Visit www.sfmohcd.org for program
information.

Information session
Monday, June 2, 2013, 6pm
123 Hyde Street

Open House Dates
June 2, 5-6pm; June 12, 12-1pm; June 25, 5-6pmAll applicants are encouraged to apply. Lottery
preference will be given to Certificate of Preference and Ellis Act Housing Preference holders* and
households that live or work in San Francisco.
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Unit # Bedroom Bath Square Floor Rent Income Minimum Monthly Deposit
Count Count Feet Maximum Household Income Required
Required
E113 Studio 1 448 1 $939 55% of AMI $2347.50 $939
E114 1 1 605 1 $1066 55% of AMI $2665 $1066
E105 2 1 846 $1192 55% of AMI $2980 $1192

*Certificate of Preference holders

4832-6073-9372

are primarily households displaced in Redevelopment Project Areas during the
1960’s and 1970's, but may also include other persons displaced by Agency action. Ellis Act Housing Preference
holders are long term San Francisco tenants who were evicted because of the Ellis Act. Contact 415-701-5613 for
more information.
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COP Postcard Template

Affordable Homes for Rent in San Francisco

Exterior Photo

Interior Photo

3 two-bedroom (Srent amount)+ 3 three-bedroom (Srent amount) rental units

available at Bayside Village, 1125 Laurel Court

* Renter Households must have a minimum monthly income of S

¢ Renter households must earn no more than the income levels listed below:

Household Size

One Person

Two Person

Three Person

Four Person

Five Person

55% of Median Income 2012

$39,650

$45,300

$51,000

$56,650

$61,200

*Certificate of Preference holders are primarily households displaced in Redevelopment Project Areas
during the 1960’s and 1970's, but may also include other persons displaced by Agency action. Ellis Act Housing
Preference holders are long term San Francisco tenants who were evicted because of the Ellis Act. Contact 415-

701-5613 for more information.

BREGE

Side Two:

Mayor’s Office of Housing & Community Development
1 South Van Ness, 5% Floor
San Francisco, CA 94103

Applications must be received by
5pm on Friday, April 13, 2012 to:

Makras Real Estate, 1193 Church St.

San Francisco, CA 94114.

For more information & to apply Contact JM Rentals
(415) 282-8400 or victor@jmrentals.com or

www.sfmohcd.org
Information session
Monday, June 2, 2012,
123 Hyde Street

Open House Dates

6pm

June 2, 5-6pm; June 12, 12-1pm; June 25, 5-6pm
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