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. t 
llFfLE NO. 160862 RESOLUT10. JO. 

1 (Multifamily Housing Revenue Note~ 1750 McAlliste~ Street- Notto Exceed $34,043,000J 

2 

3 Resolution authorizing the execution and delivery of a multifamily housing revenue. 

4 note in an aggregate principal amount not to exceed $341043,000 for the purpose of 

5 providing financing for the acquisition and rehabili1!1tipn of a 97-unit multifamily rental 

6 j . housing project located in the City at 1750 McAllister Street; approving the form of and 

7 II authorizing the execution of a funding foan agreement providing the terms and 
l' 

8 j1 conditions of the note and authorizing the execution and delivery thereof; approving 
1! . 

9 ii the form of and authorizing the execution of a regulatory agreement and declaration of 

1 o II restrictive covenants; approving the forms of and authorizing the execution of certain 

1' 1 !I loan documents; authorizing the cotlection of certain fees; ratifying and approving any 

12 II action heretofo~e taken in connection with the note and the project, as defined herern; 

13 f ! granting general authority to City officials to tak'e actions necessary to implement this. 
l• 

14 II R~sofution, as defined herein; and refated matters. 

1s II 
16 Jj WHEREAS1The Board of Supeivisors of the City and County of San Francisco (the 

17 I! 11Boa~d11) desires ta provide for a portlon of the costs of the acquisition and rehabilitation by 

18 1117 5~ M~llisfer,. LP., a. California limited partnership (the ''Borrower"), of a 97-unlt affordable 

19 lj mufttfamtly ho~sm~ resrdential rentaf devefopment loca~ed at 1750 M~lfister Street, San · 

20 !1
1 
Francf$CO, CaUforrna (commonfy known as "1750 McA!hster') (the itProJecf}i to provfde 

I . 

21 ii housing for per$OOS and famllfes of low and very low income through the issuance of 

22 I! multifa~ily housing revenue bonds or not~; and . 

23 j ! WHEREAS, The City and County of San Francisco (the ltCityt') Is authorized to Issue 

24 j l revenue bonds1 notes and other obligations for such purpose pursuant to the Charter of the 

25 l City, Article I of Chapter 43 oUhe Administrative Code of the City and, to the extent . 

l I . . , 
1 l Mayor l. ee; Supeivisor Breed 
1 J sOARD OF SUPERVISOR$ Par;i,e 1 
1! 
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1 applicable, Chapter 1 of Part 5 of Division 31 (commencing with Section 52075) of the Health 

2 

3 

4 

5 

· and Safety Code of the State of California (nHealth and Safety Codeu), as now in effect and as · 

it may from time to time hereafter be amended or supplemented ~collectively, the 11Act11
); and · l 

1 WHEREAS, The interest on the Note (as hereinafter defined) may qualify for tax 

I exemption under Section 103 of the Internal Revenue Coqe of 1986, as amended1 (the 

6 ''Code"), only if the Note is approved in acco'rdance with Section 147(f) of the Code; and 

7 I . WHEREAS, This Board is the elected legislative body of the City and is the applicable 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

. 21 

22 

23 

24 

25 

elected representative required to approve the lssuance of the Note within the meaning of 

Section ,147(f) of the Codei and 

· [ , WHEREAS, Following a public hearing on October 30, 2015 'at which there was an 

j opportunity for persons to comment on the execution and delivery of the Note, this Board, on 

l December 1, 2015, adopted Resolution No. 454--15, approving the exe<;:utlon and delivery of 

} the Note sofefyforthe purposes of Section 147{f) of the Code in an amount not to exceed 

j
1
$51i376,000; and , , . 

II WHl::REAS, On May 18, 2016, the C9fifornia Debt Limit Allocation Committtm 

ii (11COLAC11
) 1 in Its Resolution Number 1648f allocated to the Project$34,043~0oo in quallfi~ 

11 private activity bond volume cap pursuant to Section 146 of the Code; and 

l [ WHEREAS, There has been prepared and presented to the Board for consideration at 

· i this meeting the documentation required for the execution and delivery of the Notel and such 

I documentation is on file with the Clerk of the Board of Supervisors (the "Clerk of the Board"}; 

1a~ I 
J WHEREAS, lt appears that each of the documents which is now before this Board is l substanllally in appropriate form and. is an appropriate instrument to be executed and 

ii delivered for the purposes intended; and 
11 . . 

!1 
ll q . 

l ! Mayor Lee: Supervisor Breed [I BOARD OF SUPERVISORS Page 2 
1l . 
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18 

19 

20 
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22 
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24 
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·11 

WHEREAS~ The Board finds that the public interest and necessity require that the City 

at this time make arrangements for the execution _and delivery of the Note; and 

WHEREAS, The Note wiff be a limited obligation of the City, the sore sou~a of 

repayment of which shall be payments made by the Borrower under the Project Loan 
, 

Agreement (hereinafter defined), together with investment in{::ome of certain funds and 

accounts hefd under the Funding loan Agreement (hereinafter defined); and 

WHEREAS) The City has engaged Jones Halft A Professional Law Corporation, an.d 

Curls Bartling P .C~ as co-bond counsel with respect to the Note {"Co-Bond Counsel"}; and 

WHEREAS* Bank of America, NA. (the "Bank") has expressed its intention to enter 
1 

into the Funding Loan Agreement and make the loan evidenced by the Note authorized 

hereby; now. therefore,, be it 

RESOLVED, By this Board of Supervi,sors of the City and County of San Francisco m~ 

jfo!Iows: 

I . Section 1. Approva( of Recitafs. The Board hereby finds and dec1ares that the above 
r • 
ll recitafs are true and correct. · 

!
1 

Section 2. Appro~l of Execution and DeITvery of Note. (n accordance with the Act and 

I the. Funding Loan Agreement (~ereinafter defined)~ the c: is hereby au~or~zed to issue and 

1 dehver a revenue note of the City, such note to be issued m one or more series and 

subseries, and designated as "City and County of San Francisco Multifamily Housing 

Revenue Note (1750 McAHister)1 2016 Series O," or such other designation as may be 

necessary or appropriate to distinguish such series from every other series of bonds or i:i~tes 

of the City, in an aggregate princfpaf amount not to exceed $34~ 043,000 (the ~1Note11)1 with an 

r Interest rate not to exceed twelve percent (120/Q) per annum.for the Note, and whfch sha~ have 

11 a final maturity date not later than forty (40) years from the date of issuance. The Note shall 

l be In the form set forth in and otherwise in accordance with tne Funding loan Agreement, and 
j 

l 
I Mayor Leo; SupoNlwdlreed I 

• J BOARDOFSUPERVISORS. Pam~3 l 
11 • 
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1 shall be executed by the m.anual signature of the Mayor of the City (the "Mayor' a.nd as 

2 further proVided in the Funding Loan Agreement. 

3 Section 3. Approval of Funding Loan Agreement The Funding Loan Agreement {the 

4 °Funding Loan Agreement/, by and between the Bank, the Clty1 and U.S. Bank National 

5 r A$soclation, a national banking association (the "Fiscal Agent"), In the form presented to the 

6 Board, a copy of which is on file with the Clerk of the Board1 rs hereby approved. The Mayor, 

7 

8 

g 

10 

11 

12 

13 

14 

15 

16 

17 

the Director of the Mayor's Office of Housing and Community Development (the "Oirector")1 or 

any Authorized Officer of the Clty (as such term is defined in the Funding Loan Agreement) ls 
I 

! hereby authorized to execute the Punding Loan Agreement {collective!y, 11 Authorized 

[ Represenfafives11 and eachJ an 1'Authorized Representativen). approved as to form by fhe City 
·l I Attorney of the City (the "City Attorney''), in substantially said form, together v.tith $UCh . I 
I additions thereto and changes therein as the City Attorney and Co-B~nd Counsel rnay l 
II approve er recommend in accordance with Section 7 hereof. · l 
ti Section·4. Approval of Regulatory Agreement and Declaration of Restrictive 

[I Covenants. The Regulatory Agreement and Declaration of Restrictive Covenants (the 
t -
t ! uRegulatory Agreernent")i by and among the City, the Borrower, and the Fiscal Agen4 in the 

1i form presented to the Board, a copy of which is on file with the Clerk of the Board, ls hereby 
L • 

18 - l approved. Each Authorized Representative is Mreby authorized to execute the Regulatory 

19 

20 

21 

22 

23 

24 

25 

I . 

! Agreement, approved as to form by the City Attorney, in substantially said form1 together with 
i 

[ such ad<frtion,s thereto and changes therein as the City Attorney and Co-Bond Counser may 

! approve or recommend in acc-ordance with Section 7 hereof. 

Section 5. Approval of Protect Loan Agreement. The Project Loan Agreement by and 

among the Cify1 the Borrower, and the Fiscal Agent (the "Project loan Agreement"). in the 

form presented to the Board~ a copy of which js on file with the Clerk of the Board, is hereby 

J approved. Each Authorrzed Representative is hereby authorized to execute the Project loan 
I . 
I 
l 

Mayor Lee; Supervisor Breed 
SOARD OF SUPERVISORS Page4 
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1 

2 

3 

4 

5 

6 

q . 
Ji ii 

l Agreement, app~ved as to form by the City Attorney, in substantially said form, together :"Ith 
j such additions thereto a~d changes ther~in as ~e City Attorney and Co-Bond C~unsel may 

I approve or recommend 111 accordance with Section 7 hereof. 

j Section 6. rssuer Fe_~ The City. acti~g through the Mayors Office of Housing and 

l Community Development (11MOHCD«), shall charye a fee for the administrative costs . 

j associated with issuing the Note in an amount not to exceed 0.25% ofthe maximum 

7 . J aggregate principal amount of the Note. Such fee shafl be payable at closing and may be 

J contingent on the delivery of the Nate. The City shall also charge an annual fee for monitoring 

I 1 compliance with the provisions of the Regulatory Agreement in an amounf not to exceed 

lj-0.125% of the outstanding aggregate pri"cipal amount of the Nore, but no less than $2,500 

a 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

J[ annuallyr for the temi of the Regulatory Agreement. The initial monitoring fee shall be payable 
! 
[ at Note dosing. The Board hereby authorizes MOH CD to charge and collect the fees 

1! described in this·sectiort. 
"t! 

jl Section 7, Modifications, Changes1 Additions. Any Authorized Representative 

!l executfng the Funding Loan Agreement,. the Regulatory Agreement or the Project Loan 
l 

j Agreement (collectively, the 11Clty Agreements111 in consultation with the City Attorney and Co-
' h Bond Counsel~ is hereby authorized to approve and make such modifications, changes or 
l 

additions to fhe City Agreements as may be necessary or advisable, provided that such 

modification does n~t authoriz$ an aggregate principal amount of the Note in excess of 

!\ $34,043 1000, provide fora final maturity on the Note laterthan forty (40} years from the date 

[J of issuance thereof, or provide for the Note to bear fnterest at a rate in exces$ of twelve 

! percent (12%) per annum. The approval of any modification, addition or change to any of the 

! aforementioned doc~ments shall be evidenced conclusively by the execution and delivery of 

!J the document in ~est1on. 
f. f 
I 

I 
I 
l Mayor lee: Supervisor Breed 
I BOARD OF SUPERVISORS Page5 
il 
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. 17 

18 

19 

20 

21 

l 

. 
Resolution as if set forth fully herein . 

I APPROVED AS TO FORM: 
DENNIS J. HERRERA 
City Attorney 

22 'I By: ~={'?: .. ~~· ~R~c-=\J:o-=,,,.~';;...~°'-~-· ·--+.· 
. KENNETH DAVID ROUX . 

23 · I Deputy City Attorney 

24 

25 

!'li\spec\as201S\0100007\01119236.doc;x 

Mayor Lee: SUpervisorBreed 
, BOARD OF SUPERVISORS 
i 
I 
11 
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FUNDING LOAN AGREEMENT 

among 

BAI'l'K OF Ai.'\1XRICA, N.A.1 

as Initial Funding Lender 

CITY Ai~D COUNTY OF SAN·FRANCISCO, 
. as Governmental Lender 

and 

U.S: BANK NATIONAL ASSOClATION,
as Fiscal Agent 

Relating to . 

1750 McAllister 
1750 McAllister Street, San. Francisc.n, California 

l\faximUnt Funding Loan Principal Amount: $[),>ar A.mount] 

Dated as of [Closing Month] 1, 2016 
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FUNDING LOAN AGREEMENT 

TIDS FUNDING LOAN AGREEMENT (this "Funding Loan Agreement'') is made 
and entered into and dated as of [Closing Month] 1, 2016, by and among BANK OF AMERICA, 
N.A., a national banking association, in its capacity as Initial Funding Lender. (the "Initial 
Funding Lender"), the CITY AND COUNTY OF SAN FRANCISCO (the ''Governmental 
Lender''), a :municipal corporation organized and existing under the laws of the State of 
Califoroia (the "State"), and U.S. BANK NATIONAL ASSOCIATION, a national banking 
!lSSOciation, organized and operating under the laws of the United States of America, having a 
corporate trust office in San Francisco, ·califotnia, as Fiscal Agent (the "Fiscal Agent''). 

_Capitalized terms ru:e defined in Section 1.01 of this Funding Loan Agreement 

RECITALS 

A. The Governmental Lender is authorized to provide financing for multifamily 
rental housing pursuant to and in accordance with the Charter of the City and County of San 
Francisco, Article I of Chapter 43 of the Administrative Code of the City and County of San 
Francisco Municipal Code and Chapter 7 of Part 5 of Division 31 of the California Health and 
Safety Code, as amended (the "Act"). 

B. The Governmental Lender is authorized: (a) to make loans to any person to 
provide financing for rental residential developments located within the City and County of San 
Francisco (the "City") and intended to be occupied in part by persons of low and· moderate 
income~ (b) to incur indebtedness for the purpose of obtaining moneys to make such loalis and 
provide such financing, to establish any required reserve funds and to pay administrative costs 
and other costs incurred in connection with the incurrence of such indebteqness of the 
Governmental Lender; and ( c) to pledge all or any part of the revenues, receipts or resources of 
the Govermnental Lender, including the revenues . and receipts to be :received by the 
Governmental Lender from or in connection with such loans, and to mortgage, plajge or grant 
security interests in such loans or other property of the Governmental Lender in order to secure 
the payment of the principal of, prepaymoot premium, if any, on and interest on such 
indebtedness of the Govemmental Lender. 

C. ·Pursuant to the Act and the Project Loan Agreement dated as of[Closing Month] 
1, 2016 (the "Project Loan Agreement") by and among the Governmental Lender, the Fiscal 
Agent and 1750 McAllister, L.P., a limited partnership duly organized and existing under th~ 
laws of the State (the "Borrower'), the Governmental Lender is agreeing to make a mortgage 
loan to the Borrower in the maximum aggregate principal amount of $[Par Amount] (the 
''Project Loan") to provide for the financing of a multifamily rental housing development 
located at 1750 Mc.Allister Street in Sau Francisco, California known as 1750 McAllister (the 
"Project''). 

. . 

D. The Governmental Lender is making the Project Loan to the Borrower with the 
proceeds received from the separate loan made tO the Governmental Lender pursuant to this 
Funding Loan Agreement in the maximum aggregate principal amount of $[Par Amount] (the 
''Funding Loan" and together with the Project Loan, the "Loans'). The Funding Loan is 
evidenced by the Governmental Note dated the Delivery Date in the form attached hereto as 
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Exhibit A (together with all riders and addenda thereto, the HGovernmental Note"} delivered by 
the Governmental Lender to th(.}' Initial Funding Lender. 

E. The Initial Funding Lender, pursuant to the terms and subject to the conditions of 
this Funding Loan Agreement and the Construction Continuing Covenant Agreement 
(hereinafter defined); has agreed to originate and fund the Funding Loan to the Governmental 
Lender on a draw-down basis; which proceeds of the Funding Loan will be used by the 
Governmental Lender to fund the Project Loan to the Borrower in corresponding installments 
pursuant tc> thei Project Loan Agree:ttJ.ent. The Initial Funding Lender will administer the Loans 
during the Co:n.structio~ Phase in a:ccotdance with the Finan~g Documents. 

F. The Borrower has agreed to use the proceeds of the Project Loan to :finance the 
acquisition and rehabilitation of the Project. 

G~ The Bonower,s repayment obligations in respect of the Project Loan will be 
evidenced by a Prornissozy Note dated the Delivery Date (together with any riders and 
modifi~tions thcreto1 the "Project Note") delivered to the Governmental Lender, which Project 
Note will be endorsed by the Governmental Lender to tlw Fiscal Agent as security for the 
Funding Loan. 

H. To se-cure the Borrower's obligations under the Project Note> the· Borrowet: will 
execute and deliver to the Governmental Lender a Construction Leasehold Deed of Trust with 
Assignment of Rents, Security Agreement and Fixture Filing dated as of the date hereof (the 
"Security Instrument'') with respect to the Ptoject, which Security Instrument will be assigned. 
by the Govef)'.lmenW Lender to the Fiscal Agent M security for the Funding Loa.n. 

L 'The Federal Home Loan Mortgage Corporation, a shareholder-owned 
govenuuent-sponsored enterprise ("Freddie Mac") has entered into a commitment with Bank of 

·America, N.A. (in such capacity~ the "Freddie Mac Sellet;) dated April 25, 2016 (the "Freddie 
l\fac Commitment") whereby Freddie Mac lias committed, subject to the ·satisfaction of tlw 
Conditions to Conversion on or before the Forward Commitment Matmjty Date, to facilitate the 
financing of the Project in the Pennanent Phase by purchasing the Funding Loan from the 
Freddie Mac Seller follmving the Conversion Date. 

J. If the Conditions to Conversion are satisfied on or before the: Fonvard 
Commitment Maturity Date as provided for in the Freddie ·Mac Commitment and the 
Construction Phase .Financing Agreement, ~ Project Loan will convert from the Construction 
Phase to the Pennanen.t Phase on the Conversion. Date andl 011 such nmversion Pate, the Initial 
Funding Lender shall deliver, and the Freddie Mac SeUet shill purchase, the Funding Loan, as 
evidenced by the Governmental Note.. If the Conditions to Con:version are not satisfied on or 
before the Forward Commitment Maturity Date~ the Project toan will not convert from the 
Construction Phase to the Permanent Phase, and neither the Freddie Mac Seller nor Freddie Mac 
will have any obligation with respect to the purchase of the Funding Loan and the Initial Funding 
Lender will remain the owner of the Funding Loan. as the holder of t1ie Govermneutal Note. 

K. As. a condition to Co11versio~ :the Project Note and.the Security Instrument aro 
required to be amended and restated and the Borrower is required to e11ter into a Continuing 
Covenant Agreement with the Freddie Mac Seller (the r~reddie M.ac Continuing Covenant 

. ~ . . 
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Agreement"), in each case pursuant to the forn1S attaohed to the Construction Phase Financing 
Agreement. 

L. If the Conditions to Conversion are satisfied and the Funding Loan is purchased 
by the Freddie Mac Seller on the Conversion Date as set forth above~ the Freddie Mac· Se11er 
shall deliver the Funillng Loan to Freddie Mac fur purchase pursuant to the terms of the Freddie 
Ma~ Commitment and the Guide (such date of purchase by Freddie Mac being referred to as the 
'

1Freddie Mac Purchase Date;;). 

M. Upon the occurrence of the Freddie Mac Purchase Date, the Freddie Mac Seller 
will assign to Freddie Mac all of its tights and interest in the Funding Loa0; the Governmental 
Note, the Funding Loan Agreement, the Freddie Mac Continuing Covenant Agr~emeut and the 
other Financing Docrunents. [Bellwether Enterprise Real Estate Capital, LLCJ (the (!Freddie 
Mac Servicer") will act as Servicer for the Loans ou behalf of Freddie Mac, ns Funding Lender, 
an and after the Freddie Mac Purchase Date. 

N. The Govemmental Lender 1,:tas detenn_ined that all things necessary to incur the 
Funding Loan and to make Governmental Note, when executed by the Government~ Lender and 
authenticated by the Fiscal Agent in. accordance with this Funding Loan Agreement, the valid, 
binding and legal limited obligations of the Governmental Lender and to constitute this Funding 
Loan Agreement a valid lien on the properties, interests~ :revenues and payments herein pledged 
to the payment of the principal of: premiumi if any, and interest on, the Governmental Note, have 
been done and perfo.tJJled ·.and the exec;ution and delivery of this Funding :Loan Agreement and 
the execntlon and deliveiy of the Goven:unental Note, subject to the terms hereof, have in all 
respects been duly authorized. 

0~ The Go-vemmental Lender is entering into this Funding Loan Agreement and the 
Project Loan Agreement solely as a "conduit issuer' and the Funding Loan and the. 
Governmental l'tote will be limited obligations of the Governmental Lender as described in 
Section 2.03 bereo£ 

P. 'The Fiscal Agent has the power and aufuority to .enter into this Funding Loan 
Agreement including corporate trust µowers to accept the trusts hereunder and to accept and 

· assume its other responsibilities hereunder as Fiscal Agent as evidenced by its execution of this 
Funding Loan Agreement 

NOW, THEREFORE, in consideration of the premises and of the origination and 
funding of the Funding Loan by fh.e Fnndµig Lender; and for other good and valuable 
ronsideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows:. 

ARTICLE I, 

DEFTh11TIONS 
' ' 

Section 1.01 Definitions. The terms-used in this Funding Loan Agreement (except as 
herein ofherwise expressly provided or uDless the context otherwise requires) for all purposes of 
this Funding Loan Agreement and of any amendment or supplement hereto shall have the 
respective meanings specified below. Terms used herein not otherwise defined shall have the 
respective meanings set forth in the Project Loan Agreement 
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"Actn means the Charter of the City and C-0unty of San Francisco~ Article I of Chapter 43 
of the Administrative Code of the City and County of San Francisco Municipal Code and 
Chapter 7 of Part 5 .of Division 31 of the California Health and Safety Code, as mu ended. 

"'.Actual Project Loan Amounfi has the meaning set forth in the Construction Phase 
Financing Agreement. 

"Administration Fund" means the Administration Fund established by the Fiscal Agent 
pursuant to Section 4.01 hereof. 

. "Advance Request' shall mean a request by the Borrower to the Initial Funding Lender 
that the Initial Funding Lender disburse proceeds of the Funding Loan to the Fiscal Agent as 
provided hereunder, which request shall be in the fotn1 prescribed by 1.he Construction 
Continuing Covenant Agreement. 

"Advance Termination DaM' means the earliest to occur of (i) the date when the sum of 
the aggregate advances of the.Funding Loan made by the} Initial Funding Lender equals the 
Authorized Amount> (ii) December 31, 2019~ (iii) tlie Conversion Date; (fu) the date of a 
Determination of Tax.ability or (iv) the occurrence of an Event of Default hereunder. 

· ''Assigtm.ienf' means the Assignment of Security Ihstmnie:nt dated as of the date he(eof 
by the Govemme.t1.ta1 Lende.r assigning its interest in the Security Instrum~nt to the Fiscal Agent 

":Authorized Amount' shall mean $[Par Amount]; the maximum principal amount of the 
Funding Loan authorized under this Funding Loan Agreement. 

"Aut~orized Officer" means (a) when used with respect to the Governmental Lender, the 
Mayor, the Director of the Mayor's Office of Housing and Cotntnunity Development~ the 
Director of Housing Development, the Deputy Director of thee Mayor's Office of Housfug and 
Community Development of the Governmental Lendert the Deputy Direct'Or ~Housing and such 
additional Person of :Persons~ if any, duly designated by the Governmental Lender in writing to 
act on its behalf, as evidenced by a written certificate :furnished to the Funding Lenderi the Fiscal 
Agent and the Borrower containing th{} specimen signature of such person and signed on behalf 
of the Governmental Lender by an Authorized Officer, which certificate may designate an 
alternate or alternates; each of whom shall be entitled to perf9nn all duties of the Authorized 
Officer; (b) when used with respect to the Borrower, any general partner of the Borrower and 
such additional Person or Persons~ if any, duly designated by the Borrower in writing to act on its 
behal~ ( c) when .used with respect to the Fiscal Agent; any authorized signatory of the Fiscal 
Agent, or any Person who is authorized in writing to take the action in question on behalf of the 
Fiscal Agent, (d) when used with respect to the Servicer~ any Person or Persons duly designated 
by the Servicer in ·writing to act on its behal~ and ( e) when used with~ respect to the Funding 
Lender Representative, any Person who is authorized in writing to take the action in question on 
behalf of the Funding Lender Representative. · 

"Bankruptcy Code" means Title 11 of tQ.e :United States Code entitled "Bankruptcy/1 as 
. now and hereafter in effec4 Or any successot federal statute, ' 

HBond CoW1sel'~ means (a) on the Delivery DateJ the law finn or law firms delivering the 
ap.proving opinion(s) with respect to the Governmental Note. or (b) any other firm of attomeys 

A 
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selected by the. Governmental Lender that is experienced in matters relating to the issuance of 
obligatidns by states and their political subdivisions that is listed as municipal bond attorneys in 
The Bond Buyer• s Municipal Marketplace. 

"Bort(Jl;ver" means 1750 McAllister. L.P., a limited partnership duly organized and 
existing nuder the laws of the State, or any of its pennitted successors or assigns, as owner of the 
Project 

"Borrower Equ'ity Account" rµeans the Borrower Equity Acco~t of the Project Loan 
Fund established by the Fiscal Agent pursuant t~ S~tion 2.l 1 hereDf. 

''Businesg Day" means any.day other than (a) a Saturday or a Sunday, or (b) a day on 
which (i) banking institutions in the City of New York or in the city in which the Principal Office 
of the Fiscal Agent is located are authorized or obligated by law or executive order to be closed 
<lr (ii) the New York Stock Exchange is closed. 

. ' 

"Certificate of the Ga11ernmental Lemler" epd "Request of the Governmental Lender" 
mean, respecti:vely, a written certificate or request signed in the name of the Goveromental 
Lender by au Authorized Officer of tbe Governmental Lender, Any such instrument and 
supporting opinions or representations, if any~ may~ but need no~· be combined in a single 
instrument with any other :lnstrumen~ opinion or representation, and· the two or more so 
combined shall be read and constt.ned as a single i.nstnm>.ent. 

. ((Code" means the Internal Revenue Codo of 1986~ as amended, and the regulations 
promulgated thereunder. 

"Conditions to Conversion'' ltas the meaning given to that tenn in the Construction Phase 
Financing Agreement 

'~Co11struction Continuing Covenant Agreement'' memm the Construction Disbursement 
Agreement dated as of the. date hereof by and betweer,i the Borrower ail4 the fuitia1 Funding 
Lender, as the same may be ~ended, modified or supplemented from time to time. · 

"Constructlori Loan Doeume:nts" means the Construction Phase Financing Agreement, 
the Construction.Continuing Covenant Agrt;ement, and all other documents t-0 be executed and 
delivered by Borrower to the Initial Funding Lender in connection with the Project. 

'~CmtsfrllCtion Phr:is<i' means the construction pbase of the Project Loan, which tim~ 
period sball commence on the Delivery Date and remain fa effect to~ but not including, the 
Conversion Date. 

"Construction Phase Financing Agreement" roe.ans the Construction Phase Financing 
Agreement dated as of the date hereorby and among the Tu.itial Funding Lender, Freddie Mac, 
and.the Freddie Mac Seller, and aclrnowledged and agreed to by the Borr-0wert as the same may 
be amended, modified or snpplemeuted from time to time. . . 

"Construe lion Phase Interest Rate'1 has the meaning set forth <:Jn Exln"bit G. 
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"Cwztinuiizg Covenant Agreemenf', ·;means (i) prior w the Conversion Datei the 
Constru.ction Continuing Covenant Agreement; and (ii) from and after the Conversion Date, the 
Freddie Mac Continuing Covenant Agreement 

. "Conversiorr' means oonversion of the Project Loan from the Construction Phase to the 
Perriianent Phase on the Conversion Date. · 

"Conversi.on Dat<i' means the date the Freddie Mac Seller purchases the Funding Loan 
from the Initial Funding Lender upon the satisfaction of the Co.oditions to Conversion, as such 
Conversion Date is 'specified by the Freddie Mac Seller in. the Notice of Conversion, which da.te 
shall be at least ten (10) days following the date on which the Notice of Conversion is de~vered. 

"Cost,;, "Costs" or "Costs of the Project" means costs paid "with respect to the Project 
that (i) are properly chargeable to capital account (or would be so chargeable \vi th. a proper 
election by the Borrower or but for a proper election by the Borrower to deduct such costs) in 
accordance with general federal income tax principles and in accordance with United States 
Treasury Regulations Section 1.103-8(a)(1), (ii) are paid with respect to a qualified residential 
rentalprojectorprojects within the meaning of Section 142(d) of the Code, (ill) are paid afte:dhe 
earlier of (A) 6(} days prior to the date of a resolution of the Governmental Lender ta reimburse 
costs of the Project with proceeds of the Loans or (B) the Delivery D:ite~ and (iv) ifthe Costs of 
the Project were previously paid and are to be reimbursed with proceeds of the Watl$_filtclLc.osis,..,'---

~~~~~ -were@ costs of issuance of the Governmental Note, (B) preliminary capital. ex-penditures 
(within. the meaning -Of United States Treasury Regulations Section 1.150-2(£)(2)) with respect to 
the Project (such as architectura4 engineering and. soil testing services) in~urred before 
commencement of acquisition 6t rehabilitation of the Project that do not exceed. twenty percent 
(20%) of the issue price of the Govemment<;tl Note (as defined in United States Treasury 
Regulations Section l .148~ 1 ), or (CJ were capital expenditures with respect to the Project that are 
reimbursed. no later than eight~en (18) months after the later of the da~ the expenditure was paid 
or the date the Project is placed in service (but no later than three (3) years after the expenditure 
is paid); provided however, that if any portion of the Project is being eonstmcted or developed 
by the Borrower or an affiliate (wheth~ as a developer, a general contractor or a subcortttactor)t 
"Cost/' "Costs,i or "Costs of the· Project» shall includey only (a) the itcfual out-of-pocket costs 
incurred by the Borrower or such affiliate in developing or constructing the Project (or any 
portion thereof)> (b) any reasonable fees for supervisory services actually rendered by the 
Borrower or such affiliate (but excluding any profit component) and (c) any overhead expenses 
incurred by the Borrower or such affiliate which are directly attnoutable to the work performed · 
on the Project, and shall not includ~ for example) intercompany profits resulting from members 
of an affiliated group (within the meaning of Section 1504 of the Code) participating in the 
acquisition; rehabilitation or development of the Project or payments received by such affiliate 
due to early completion of the Project (or any portion thereojJ. Costs of the Project shall not 
include Costs ofissuance. 

UCost of Issuance FUlldu means the Cost of Issuance Fund established by the Fiscal 
Agent pursuant to Section 4. OJ hereof · 
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"Costs oflssuance'~means, as applicable~(i) the fees (excluding ongoing fees), costs and 
expenses of (a) the Governmental Lender, 'the Oovemmental Lender's counsel and the 
Governmental Lender's financial ~dvisor, (b) Bond Counse4 (c) the Fiscal Agent and the; Fiscal 
Agent's counsel, (d) the Initial Funding Lender and the Initial Funding Lender's counsel, (e) 
Freddie Mac and Freddie Mac's counsel, and (t) the Borrower's counsel attributable to the 
funding of the Loans and the Borrower~s financial advisor, if any, and (h) all othei: f~es; costs 
and e..xpenses directly associated wifh the Funding Loan and the Project Loan, including, without 
limitation, printing costs, costs ofreproducing documents, filing and recording fees. . · 

. ' 

"Costs oflssuanceDeposit"meansthe $( J deposit to be made by the Borrower 
with the Fiscal Agent on the Delivei.y Date, and shall be comprised of sources other than the 
proceeds of the Project Loan. · 

'{.Default Rate" means (a) during the Construction Pl1ase; an interest rate equal to the 
lower of (i) three hundred (300) basis points above the Construction Phase Interest Rate or (ii) 
the Maximum Interest Rate and (b) during the Permanent "Phase, fill interest rate equal to the 
lower of (i) four (4) :percentage points above the Permanent Phase Interest Rate or (ii) the 
Maximum Interest Rate, in each case computed fur the actual number of days whlch have 
elapsed, on the basis of a 360-dayyear. 

. "Delivery Date" means [Closing Date], 2016, the date of funding of the initial advance 
of the Funding Loan and the delivery of the Govertunental Note by the Goveromental Lender to 
the Initial Funding Lender. · 

''Determination. of Taxability" shall mean (a) a determination by the Comtnissioner or 
any District Director of the Internal Revenue Service, (b) a private ruling or Technical Advice 
Memorandum isslled by the. National Office of the Xntemal Rev:enue Service in which 
Governmental Lender and Borrower were afforded the opportunity to participate, (c) a 
detennination by any oourt of competent j"Qrlsdiction, (d) the. enactment oflegislatiou or (e) 
receipt by Fiscaj. Agent or Funding Lender Representative, at the request of Governmental 
Lender, Borrower, Fiscal Agent or Funding Lender Representative, of an opinion of Bond 
Counsel, in each case to the effect that the interest on the Govermnental·Note may no longer be 
excludable from.gross income for federal income tax. purposes of the Funding Lender or any 
former Funding Lender 0U1er than a Funding Lender who is a l'substantial user" of the Project or 
a ~'related person" (as such terms are defined in Section 147(a) of the Code)~ provided, however, 
that no such Deterntlnation ofTaxability under clause (a) or ( c) shall be deemed to have occurred 

. if the Governmental Lender (at the so le expense of the Borrower) or the Borrower is contesting 
such determination, has elected to contest such determination in good faith and is proceeding 
with all applicab1e dispatch to prosecute such contest until the earliest of (i) a final determination 
from which no appeal may be taken ·with respect to such determination, -(ii) abandonment of such 
appeal by the Governmental Lender or the Borrower, as the case may .be, or (iii) one year from 
the date of initial determination. 

«Electronic Notice" means delivery of notice in a Word format or a Portable Document 
Format (PDF) by electronic maµ. ta the electronic mail addresses listed in Section 11.04 hereof; 
provided, ihat jf a sender receives notice that the electronic mail is mdeliverable, notice must be 
sent as otherwise required by Section 1L04 hereo:E 
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"Even.t of Default" or "event of default" means any of those events specified in and 
defined by the applicable provisions of Article VI hereof to constitute an. event of default. 

''Extraordinary Services" means and .includes, but not by way of limitation,, services, 
actions and things carried out and all expenses inctured by the Fiscal Agent, in respect of or to 
prevent default under this Funding Loan Agreement m: the Project Loan Document.s, including 
any reasonable attorneys' or agents" fees and expenses and other litigation costs that are entitled 
to reimbursement under the tenns of the Project Loan Agreement, and other actions taken and 
carried ott.t by the Fiscal Agent which are ilot expressly set forth in this Funding Loan Agreernent 
or the Project Loan Documents. , 

uFair Market Value" means' the price at which a· willing buyer would purchase the 
investment from a willing seller in a bona fide, arm's-length transaction (detemrined as of the 
date the contract to purchase or sell the investment becomes ·binding) if the investment is traded 
on an established securities market (within the meaning of Section 1273 ·of the· Code) and, 
otherwise, the tel1ll "Fair Market Value" means the~ acquisition :price in a bona :fide arm's-length 
transaction (as referenced. above) If (a) the investment is a certificate of deposit that is acquired 
in accordanc.e with applicable regulations under the Code, (b) the investment is an agreement 
with specifically negotiated withdrawal or· :rein.vestment provision~ an,d a, specifically negotiated 
interest rate (for example~ a guaranteed investment cont:act~ a forward supply contract or other 
inv~stment agreement) that is acquired in accordance wiJ:h, applicable regulations under the Code; 
(c) the investment is a United States Treasury Secudty--State and Local Government Seri.es that 
is acquited in acco~danc~ with applicable r~gulations of the United States Bureau of Public Debt, 
or ( d) any comming1ed.'investment fund in which the Governmental Lender and related parties do 
not own more than&. ten percent (10%) beneficial :interest therein if the retmn paid by the fund is 
without regard to 1he source of investm.ent. 

"Fannie }.faeu means the Federal National Mortgage Associatio~ a shareholder;.owned 
govern.mcttt-spaI1Sored enterprise organized and existing under the laws of the United States of 
Arneri~ and its .successors and assigns, 

"Fee Componenf1 has the meaning set forth in the Project Loan Agreement. 

"Financing Document§~ means, collectively~ · this Funding Loan Agreement, . the 
Governmental Note, the Tax Certificate, the Project .Loan Documents~ the Construction Loan 
Documents (during the Construction Phase) and all other documents or instruments evidencing~ 
securing or relating to the Loan~ and any amendments~ modificationsoi: renewals or substitutions . 
of any of the foregoing pursuant to their respective terms. 

"Fiscal Agent" means U.S. Bank Nation~ Association and its successorsnereunder. 

"Fiscal Agent's Extraordinary Fees and Expenses 11 means all those fees, expenses and 
disbursements earned or incurred by the Fiscal Agent as described under Section 7.06 hereof 
during any Rebate Year for Extraordinary Services, as set forth in a detailed in.voice to toe 
Borrower, the Servicer and the Funding Lender Representative~ 

"Fiscal Agent's Ordinary Fees and Expenses'' means the annual admirdstration fee for 
the Fiscal Agent's ordinary fees and experi..ses in rendering its services 1lllder this Funding Loan 
Agreement during each twelve month period~ which fee is equal to (and shall not exceed) $2~000 
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and shall be payable annually in arrears each [Closing Month I 1, commencing [€losing Month] 1, 
2017. 

''Forward Commitment Maturity Date" means._[ ____ ___.], subject to extension.in 
Freddie Mac's sole and absolute discretion. 

-
."Freddie Mac" means the Federal Home Loan Mortgage Corporation, a 

shareholder-owned government~sponsored enterprise organized and existing under the laws of 
the United States of America, and it~ successors and assigns. 

''Freddie Mac Commitment" means the commitment from Freddie Mac to the Freddie 
Mac Seller pursuant to which Freddie Mac has agreed to purchase the Funding Loan following 
the Conversion Date, subjeqt to the terms and eonditions set forth therein, as such commitment 
may be amended, modified or supplemented from time to time. · 

"Freddie Mac Continuing Covenant Agreement'' means the Continuing Covenant 
Agreement to be delivered on the Conversion Date in the form attached to the Construction 
Phase Financing Agreement by and between the Borrower and the Freddie Mac Seller, as the 
same may be amended, modified or supplemented from time to time. 

"Freddie Mac Purchase Date" means the date on which Freddie Mac purchases the 
Funding Loan from the Initial Funding Lender upon satisfaction of the conditions set forth in the 
Constiu<?tlon Phase Financing Agreement and the Freddie Mac Co:mnrltment. 

"Freddie Mac Seller" means Bank of America, N.A., a nation.al banking association, as 
Freddie Mac's seller tmder the Freddie Maq Commitment, or any of itS successors or assigns 
under the Freddie Mac Commitment · 

"F1;eddie Mac Servicer' means [Bellwether EnterpJ;ise Real Estate Capital, LLC], an. 
Ohio limited liability company, as Freddie Mac's servicer under the Freddie Mac Commitment; 
or any of its successors or assigns under the Freddie Mac Commitment. 

·"Funding Lender" means any Person who is the holder of the Governmental· Note. 

"Funding Lender Representative" means the Funding Lender or any Person designated 
by the Funding Lender to act on behalf of the Funding Lender as provided in Section 11.05, or an 
assignee of such Person as provided in Section 11.05. The initial Funding Lender Representative 
shall be the Initial Funding Lender. The Freddie Mac Seller shall become the Funding Lender 
Representative upon. the occurrence of the Conversion Date, and Freddie Mac shall become the 
Funding Lender Representative upon the occurrence of the Freddie Mac Purchase Date. · 

~'Funding Loan" means the loan in the maximum aggregate· principal amount of $[Par 
Amount] made to the Governmental Lender pursuant to this Funding Loan Agreement by the 
Initial Funding Len.dei:. 

"Funding Loan Agreement" means this Funding Loan Agreement, dated as of [Closing 
Month] 1, 2016, by and among the Funding Lender, th~ Governmental Lender, and the.Fiscal 
Agent as it .may from time to time be supplemented, modified or amended pursuant to the 
applicable provisions hereo£ 
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'"'Funding Loan Amortization Scliedule'" means the Funding Loan .A:ruortization Schedule 
attached as Schedule 1 to the Governmental Note as the same may be runended pursuant to 
Section 2.01 ( e) hereof. 

"Government Obligationsn means investments meeting the requiretnents of.clause (a) or 
(b) of the definition of"Qualified Investments" herein. " 

' 
"Gawrtnmental Lender" means City and County Of San Francisco1 a municipal 

corp.oration organized and ~sting under the laws of fue State. 

·"' "Governmental Lender Fee" means the annual admini$trative fee of the Governmental 
Lender due and payable by the Borrower pursuant to Section 18 of the Regulatory Agreement. 

"Govermnental Note" means the Multifamily Note dated the Delivery Date, executed by 
the Governmental Lender and authenticated by the Fiscal Agent in favor of the Initial Funding 
Lender, in the fonn attached hereto as Exhibit A~ as the same may be amended, restated, 
supplemented or otherwise, modified front time to tin1e, or any mortgage note executed in 
substitution therefor~ as such substitute note ma.y be amendec4 restated, supplemented or 
othenvise modified from time to time. 

"Guide" means the Freddie Mac Multifamily Seller/Servicer Guid~ as the same may be 
amended, modified ot supplemented from: time to time, 

uHousing Authorlty Lender" means the Housing Authority of the City and Co-unty of Sau 
Francisco. 

"Housing Auilwrity Loan Agreen'f#.ttt" :tneans the Loan Agreemeu.:t, dated as of [Closing 
Month] 1 i 2016, by and between the Housing Authority tender and the .Borrower. 

"Housing Authority Loan Funif' means Rousing Authority L-0an Fund established by the 
Fiscal Agent pursuant to Section 4.01 hereof 

~·Initial Debt Service Deposif' meam an iummt equal to. the ·sum of (i) the interest 
payable on the Fundirtg Loan, and (rl) the ongoing fees payable with respect to the Project Lonn 
(as provided in Section 4~02 of. the Project loan Agreement)1 in each case for the period 
commencing 011 the Delivery Date to but not including the first day of the calendar month 
immediately succeeding the Delivery Date, , 

"Initial lnstallmer1r iueans. $[ J~ being the initial advance of the Funding 
Loan by the Initial Funding Lend et pursuant to Section 2.01 hereof: 

'"Initial Funding Lender' means Bank of America, N.A., a national banking association, 
aS: initial holder of the Governmental Note, 

"Interest Payment JJ.ate 11 means (i) the first day of each calendar mou~ commencing 
( ] 1, 2016, (ii) the date of any prepayment of the Funding Loan, but only with respect to 
the portion of the Funding Loan subject to prepayment; and (ill) the Maturity Date •. 
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"Investment bicom~' means the eamings and profits derived from the investment of 
money pursuant to Section 4.08 hereof. 

"Loans" means, together, the Project Loan and the Funding Loan. 

"Loan Payment Fund" means the Loan Payment Fund established by the Fiscal Agent 
pursuant to Section 4.01 hereof. · 

"Loan Prepayment Fund" means the Loan Prepayment Fund established by the Fiscal 
Agent pursuant to Section 4.01 hereof. . 

"Maturity Date n means [Maturity Date]. 

''Maximum Interest Rate" means the lesser of twelve percent (12%) per annum or the 
maximum interest rate allowed by law. 

"Moody's" means Moody's Investors Service, Inc., its successors and assigns, if such 
successors and assigns continue to.perform the services of a securities rating agency. 

"Net Proceeds" when used with respect to any insurance or condemnation award, means 
the pro«eeds from the insurance or condemnation award with respect fu which that term is used 
remaining after payment of all reasonable expenses incurred in the collection of such insmance 
proceeds or condemnation award, including reasonable attorneys' fees. 

'Wo Adverse Effect Opinion'' shall mean an opinion of Bond Counsel to the effed that the 
taking of the action specified therein will not impair the exclusion of interest on the Funding 
Loan from gross income for purposes of federal income taxation (subject to the inclusion of such 
customary exceptions as are acceptable to the recipient thereof). 

"Notes" means, together, the Project Note and the Governmental Note. 

"Notice of Conversion" means a written notice to be deliv~ed not less than ten (10) days 
prior to the Conversion Date by the Freddie Mac -Seller to the Governmental Lender, the Fiscal 
Agent, the Borrower, the Initial Funding Lender and Freddie Mac (i) stating that the Conditions 
to Conversion have been satisfied on or before the Forward Commitment Maturity Date or, if 
any Condition to Conversion h~ not been satisfied on or before the Forward Commitment 
Maturity Date, stating that SU.ch Condition to Conversion has been waived in writing by·Freddie 
Mac (if a waiver is permitted and is granted by Freddie Mac, in its ·sole and absolute discretion) 
on or before the Forward Commitment Maturity Date, (ii) confirm:ing the Conversion Date and 
(iii) providing for updated amortization schedules for the Project Note and the Governmental 
Note. in the event the Borrower makes a Pre-Conversion Loan Equalization Payment at 
Conversion~ 

"Permanent Phase" means the permanent phase of the Project Loan, which time period 
shall commence on the Conversion Date and remain in effect through the remaining term of the 
Project Loan. 
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"Permanent Phase Interest Rate" m~> during the Permanent Phas~ tlie fixed interest 
rate of [ 1% per annum, coruputed on the basis of a 3 60..day year consisting of twelve JO@, 
day months. 

"Person" means an individual, a corporation, a partnership,. an association,, a joint stock 
company, a joint venture, a trust, an unincorporated association, a limited liability company or a 
government or any agency or political subdivision thereof; or any other organization or entity 
(whether goven:unental or private) •. 

, "Pledged Security" shall have the meaning given to that term in Seption Z.02 he,reof. 

"Fre-Cotrversian Loan Equalization Paymenf' :means a prepayment of the Project Loan 
by the Borrower (and corresponding prepayment of the Funding Loan hereunder) prior to. the 
Forward Commitment Maturity Date in order to equalize the principal amount of the Project 
Loan and the Funding Loan to the Actual Project Loan Amount 

"Prepayment Pre:mi:iml' shall mean any premium payable hereunder in connection with a 
prepayment of the Funding Lo~ which premium shall be in an atnount equal to (i) during the 
Construction PI1ase, the amount of premium payable by the Borrower under Section 4 of the 
Project Note,. if any, and (ii) during the Permanent Phase~ tha amount of premium payab]e by the 
Borrower under Section 10 of the Project Note, in each case in connection with a·prepayrnent of 
the Project Loan. 

"Principal Office of the Fiscal Agent'~ means the office of the Fiscal Agent referenced in 
Section 11.04(a) hereof> 'or such other office or offices as. the Fiscal Agent may designate iu 
writing from' titne to time; or the office of any succ~ssor Fiscal Agent where it principally 
conducts it& business of serving as Fiscal Agent under indentures or loan agreetnen,ts pursuant to 
which municipal or governmental obligations are issued. · · 

"Project" means the residential rental apartment units, and related fixtures, equipment, 
fumishlngs and site improvements known as 1750 McAllister located at 1750 McAllister Street 
in San Francisco> California, and the leasehold interest in the land described in the Security 
Instrument. · 

· "Project Accow1t" means the Project Account of fue Project Loan Filnd established by 
the Fiscal Agent pursuant to Section 2.11 hereof 

''Project L{)(Jff' means the loan made by the Governmental Lender to the Borrower 
pursuant to the Project Loan Agreement in the maxinium aggregate prlncipal amount of $[Par 
Amount]~ as evidencedbyth.eProjectNote. · 

'"Project Loa:n Agreement'' means the Project Loan Agreement dated as of the date 
hereof among the Borrower, the Governmental Lender and the Fiscal Agent, as amended, 
supplemented or restated from time to time. , 

~Project Loan Documenlt> means the Security Instrument, the Project Note, the Project 
Loan Agreement, the Ta; Regulatory Agreement, the Assigrnnen~ the Continuing Covenant 
Agreement~ any Subordination Agreement and any and all other instruments and other 
docmn~nts evidencin& securlJi& or otherwise relating to the Project Loan or any portion thereof 

1 ') 

3116 



"Project Loan Fund" means the Project Loan Fund established by the Fiscal Agent 
pursuant to Section 2.11 hereof. 

"Project Note" means the Promissory Note dated the Delivery Date from the Borrower, 
including all riders and addenda thereto, evidencing the Borrower's obligation to repay the 
Project Loan, which Project Note will be delivered to the Governmental Lender and endorsed by 
the Governmental Lender to the Fiscal Agent as security for the Funding Loan, as the same will 
be amended and restate4 into the form attached to the Construction Phase Financing Agreement 

. upon the occurren6e of the Conversion Date, as the same may be further amended, restated, 
supplemented or otherwise modified from time to time, or any note executed in substitution 
therefor, as such substitute note may be amended, restated, supplemented or otherwise modified 
:from time to time. · 

"Qualified Inves-trnents" means any of the following if and to the extent permitted by law: 

· (1) direct and· general oblig~tions of the United States of America; 

(2) obligations of any agency or instrumentality of the United States of America the 
timely payment of the principal of and interest on which are fully unconditionally 
guaranteed by the full faith and credit of the United States of America; 

(3) senior debt obligations ofFreddieMac; 

(4) senior debt obligations of Fannie Mae;· 

(5) demand deposits or time deposits with1 or certificates·of deposit issued.by, the Fiscal 
Agent or its affiliates or any bank organized under tP.e laws. of the United States of 
America or any state or the District of Columbia which has combined capital, surplus and 
undivided profits of not less than $50,000,000; provided that the Fiscal Agent or such 
other institution has been rated at least "VMIG-l"/"'A-1+" by Moody's or S&P which 
deposits or certificates are fully insured by the Federal Deposit Insurance Corporation or 
collateralized pursuant to the requirements of the Office of the Comptroller of the 
(;urrency; · 

{ 6) shares or units in any money market mutual fund rated "Aaa" /"AAA" by Moody's or 
S&P (or if a new rating scale is implemented, the equivalent rating category given by the 
Rating Agency for that general category of security) (including mutual funds of the Fiscal 
Agent or its affiliates or for which· the Fiscal Agent or an affiliate thereof serves as 
investment advisor or provides other services to such mutual fund and receives 
reasonable compensation therefor) registered under the Investment Company Act of 1940, 
as arhende~ whose investment portfolio consists solely of (A) direct obligations of the 
government of the United States 9f America, or (B) tax-exempt obligations; 

(7)(i) tax.~exempt obligations rated in the highest shorMerm rating category by Moodts 
or S&P, or (ii) shares of a tax-exempt municipal money market mutual fund or other 
collective investment fund registered under the federal Investment Company Act of 1940, 
whose shares are registered under the federal Securities Act of 1933, having assets of at 
least $100,000,000, and having a ·rating of "Aa'if'/"AAA" by Moody's or S&P (or if a 
new rating scale is implemented; the equivalent rating category ·given by the Rating 
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Agency for that general category of security), for wltlch at least 95% of the income paid 
to the holders on interest in such money market fund will be excluda.ble front gross 
income under Section 103 of the Code~ including money market funds for which the 
Fiscal Agent or its affiliates receive a fee for .invesbnent advisory or other services to the 
~~ . 

(8) the Pooled Investment Fund of the City and County of San Francisco; or 

(9) any other investments approved in vvriting by the Funding Lender Representative with . 
the written consent of the Govemmental Lender. · 

4 ._ - . . .; 

For purposes of this definition, the "highest rating" shall mean a rating of at least 
"VMIG-l"/"A-1+'~ for obligations: with less than oneyear maturity; at least 
"Aaa"f'VMIG-1"/"AAA'~r.A.~1+'> for obligations with a maturity of one year or greater 
but less than three years; and at least '(Aaa"f"AAA:" for obligations with a maturity of 
three yearn or greater.. Qualified Investments must be limited to iusinunents that have a 
predetermined fixed-dollar ainount of principal due at maturity t11at oannot vary or 
change and interest, if tied to an index~ shall be tied to a single interest rate index: plus a 
single fi."ted spread, if any, and move proportionately with such index~ 

"RA.D Services Accountu means the RAD Services Account of the Project Loan Fund 
established by the Fiscal Agent pursuant to Sect~on 2.11 hereof. 

"RAD Services Account Deposfff means $[ ], being the RAD Services Account 
Deposit portion of the Initial Installment, to be deposited on t11e Delivery Date in the RAD 
Services Account of the Project Loan Fi.ind pursuant to Section 2.1 lhereo£ 

''Rebate Analyst" means a certified public accountant, :financial analyst or bond counsel, 
or any finn of the foregoin& or financial institution (which may include_ the Fiscal Agent) 

, experienced in making the arbitrage and rebate calculations required pursuant to Becti6n 148 of 
the Code, selected and retained by the Borrower at the expense of the Borrowert with the prior 
w'Iitten consent of the Governmental Lender, to make the rebate computations required undet 
this Funding Loan Agreement and the Project Loan Agreement. · 

"Rebate Fund'~ means the Rebate Fund established by the Fiscal Agent pursuant to 
Section 4.01 hereof. · 

"Rebate Year" means each one~year period that ends at tlte cfose of business on the day 
in tlie calendar year that is selected by Borrower as indicated in tlle Tax. Certificate. The first and 
last Rebate Years may be short periods, If no day is selected by Borrower before the earlier of 
the Maturity Date or the date that is five years after the Delivery Date~· each Rebate Year ends on 
each anniversary of the Delivery Date and on the Maturity Date or date of earlier payment in full 
of the Goven::unental Note. 

''Requisition" means (a) ·with respect to the Project Loan Fund (i) the requisition in the 
fonn of Exhibit Ji-.1 to this Funding Loan Agreement required to be submitted in connection 

14 

3118 



with disbursements from the Project Account and/or the Borrower Equity Account of the Project 
Loan Fund and (ii) the requisition in the fmm of Exltibi{E-2 to this Funding Loan Agreement 
required to be submitted in connection with disbursements from the· RAD Services Account of . 
the Project Loan Flliid, al+d (b) with respect to the Cost of Issuance Fund, the requisition in the 
form of Exhibit D to this Funding Loan Agreement required to be submitted in connection with 
disbursements from the Cost of Issuance Fund. 

"Resolution" means the one or more resolutions adopted by the Governmental Lender 
authorizing the Funding Loan, the -Project Loan and the execution and delivery of the Financing 
Docllll1ents to which it is a party. 

"Responsible Officer" means any officer of the Fiscal Agent employed within or 
otp.erwise having regular responsibility in connection with the corporate trust department of the 
Fiscal Agent and the trusts created hereunder. 

"Revenue Fund" means the Revenue Fund established by the Fiscal Agent pursuant to 
Section 4.01 hereof. 

"Revenues" means (a) all payments made with respect to the Project Loan pursuant to the 
Project Loan Agreement, the Project Note or the Security Instrument, including but not limited to 
all casualty or other insurance benefits an.d condemnation awards paid in connection therewith 
and all payments obtained through the ~xercise of remedies under the Financing Documents, and 
(b) all money and securities held by the Fiscal Agent in the funds and accounts established 
pursuant to this Funding Loan Agreement (excluding money or securities designated for deposit 
into and held in the Cost of Issuance Fund, the Administration Fund, the Housing Authority 
Loan Fund and the Rebate Fund), together with all investment eamb;igs thereon.. 

"Security .Instrument" means the Construction Leasehold Deed of Trust with Assignment 
of Rents, Security Agreement and Fixture Filing dated as of the date hereof, by the Borrower, 
granting a first priority mortgage and security interest in the Project to the Governmental Lender 
to secuie the repayment of the Project Loan and related obligations, which Security Instrument 
has been assigned by the Gpvernmental Lender to the Fiscal Agent pursuant to the Assignment 
as security for the Fundmg Loan, as the same will be amended and restated into the form 
attached to the Construction Phase Financing Agreement upon the occurrence of the Conversion 
Date, as the s~e may be :further amended, supplemented or restated. 

"S&P" means Standard & Poor's Ratings Services, a Standard & Poor's Financial· 
· Services LLC business; an,d its successors and assigns, if such successors and assigns continue to 

perform the servi~s of a securities rating a~ency. 

"Servicer" means any entity appointed by the Funding Lender Represell;tative to service. 
the Loans and any successor in such capacity as appointed by the Funding Lender Representative 
pursuant to Section 3.02 of the Project Loan Agreement. From the Delivery Date t.o the Freddie 
Mac Purchase Date, the Servicer shal.1 be Bank of America, N.A From and after the Freddie 
Mac Purchase Date, the Servicer shall be the Freddie Mac Servicer. 

"State" means the State of California.. 
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"Subordination Agreernent" means any subordination or intercreditor agreement(s) 
entered into with respect to any subordinate financing related to the Project, as the same .may be 
amended, supplemented or restated. 

"Tax Certificate" means, collectively (i) the Certificate as to Arbitrage, executed by the 
Governmental Lender and the Borrower on the Delivery Date, and (ii) the Certificate Regarding 
Use of Proceeds, executed by the Borrower on the Delivery pate. 

·"Tax Regulat01y Agreement" means the Regulatory Agreement and Declaration of 
Restrictive Covenants dated as of [Closing Month] 1, 2015, among the Governmental Lender; 
the Fiscal Agent and the Borrower. · 

"J:'ransferee Representations Letter" has the meaning set forth in Section 2.08 hereat 

"Unassigned Rights" means all of the rights of the Governmental Lender and its 
directors, officers, commissioners, elected offici~s, attorneys, accountants, employees, agents 
and consultants under .the Financing Documents: (a) (i) to be held harmless. and indemnified, (ii) 
to be paid its fees and expenses and the Rebatable Arbitrage pursuant to Section 4.12 hereof, (ill) 
to give or withhold consent to amendments, changes, modifications and alterations, (iv) to have 
access to. the Project and Project records, and (v) to receive notices; (b) the Goverru:i.iental 
Lender•s· rights under the Regulatory Agreement, including but not limited to, rights to 
reimbursement and payment of its fees, costs and expenses; and ( c) the right to enforce all of the 
foregoing, subject to Section 7.06 of the Project Loan Agreement. 

"Window Period'' means the period from and including the day immediately following 
the Yield Maintenance Period to the Maturity Date. 

"Yield Maintenance Period" means the period from and including the Conversion Date 
to but not including the date that is twelve (12) years from (i) the Conversion Date, if the 
Conversion Date occurs on the first day of the month or (ii) the first day of the first calendar 
month immediately following the Conversion Date; if the Conversion Date occurs on any date 
other than the first day of the month. · 

Section 1.02 Interpretation. The words "hereof/' "herein," "hereunder," and .other 
words of similar import refer to this Funding Loan Agreement as a whole and not to any 
particular Article, Section or other subdivision. Words of the masculine gender shall be deemed 
and construed to include correlative words of the feminfue and neuter genders. Words importing 
the singular number shall include the plural number and vice versa unless the context shcll 
otherwise indicate. All accounting tenns not otherwise defined hereiri have the meanings 
assigned to them in accordance with generally accep.ted accounting principles as in effect from 
time ·to time. References to Articles, Sections, and other subdivisions of this Funding Loan 
Agreement are to the designated Articles, Sections and other subdivisions of this Funding Loan 
Agreement as originally executed. The headings of this Funding Loan Agreement are .for 
convenience only and shall not define or limit the provisions hereof. All references in this 
instrument. to a separate instrument are to such separate instrument as the same may be amended 
or supplemented :from time to time pursuant to the applicable provisions thereof References to 
the Funding Loan as ''tax exempt"_ or to the "tax exempt status" of the Funding Loan or to the 
exclusion of interest on the Funding Loan from gross income, are to the exclusion of interest on 
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the Funding L-0an (other than any portion of the Funding Loan owned by a ~<substantial user" of 
the Project or a «re!ated person" within the meaning of Section l 47 of the Code) from gross 
income for federal income tax purposes pursuant to Section 103(a) of the Code. 

ARTICLE JI 

THE FUNDING LOAN 

Section 2.01. Terms. 

(a) The total principal amount of the Funding Loan is hereby expressly lirnit~d to the 
Authorized Amount The Funding Loan shall be originated and funded by the Initial Funding 
Lender to the Governmental Lender in accordance with Section 2.01(b) below. The proceeds of 
the Funding Loan shall oe deposited with the Fiscal Agent and disbursed in accordance with this 
Funding Loan Agreement The Funding Loan shall be· evidenced by the Governmental Note and 
shall bear interest and be paid in accordance with the payment terms set forth in the Goveromental 
Note and this Funding Loan Agreement 

(b) The Funding Loan shall be ~rigfuate.d by the fuitial Funding Lender on a draw- , 
down basis, The proceeds of the Funding Loan shall be advanced by the Initial Funding Lender 
in installments directlyfo the Fiscal Agent for deposit to the Project Acco1lnt upon receipt.of an 
Advance Request aud the ·satisfaction of ·the· conditions to such advance set forth in the 
Construction Continuing Covenant Agreement and the fonn of requisition attached as Exhibit E 
.hereto. Upon the advanqment of tile proceeds of the Funding Loan in accordance with the tenns 
hereof:, the principal amount oftheGoverrn:nental Note :in: a principal amount equal to the amount 
so advanced. shall be deemed to be increased automatically and without ~her acts on tqe part of 
the Governmental Lender or the Fiscal Agent The Initial fustallment of the Funding Loan shall 
be advanced by the Initial Funding Lender and. deposited in the Project Loan Fund on the 
Delivery Date fo:r application as provided in Section 2.11. Notwithstanding anything in this 
Funding Loan Agreement to the contrary, no additional amounts of the Funding ·Lb an may be. 
drawn. dovro and funded ltereunder after the Advance Termination Date. Any extension of the 
Advance Termination Pate shall be subject to the receipt by the Fiscal Agent of (i) the prior 
written consent of the Initial Funding Lender ·and ,Freddie ¥ac. and (ii) an opinion of .Bond 
Counsel (which shall also be addressed to the Funding Lender Representative) to the effect that 
such extension willn9t adversely affect the tax.~exempt status of the Goverfunenfal Note. 

(c) The Fiscal Agent shalt maintain in its books a log which shall reflect the principal 
amount of the Funding Loan advanced by the Initial Funding Lender from. time to time in 
accordance with the provisions of Section 2,0l(b) above (the ~'Retord of Advances"). The 
principal amount due OD: the Governmental Note shall be only such amount as has been advanced 
by the Initial Funding Lender as "reflected .in the Record of Advances and not otherwise prepaid 
pursuant to the terms of this Funding Loan Agreement. The records maintained by the Fiscal 
Agent in such :i;egard will be conclusive evidence of the principal amount of the Funding Loan 
(absent manifest error). The Fis~l Agent shall notify the Governmental Lender, the Freddie Mac 

. Seller, Freddie Mac and the Borrower if any advance of the proceeds of the Funding Loan is not 
made by the Initial Funding Lender when.due hereunder pursuant to Section2.0I(b}°above. 
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(d) The Funding Loan shall bear interest payable on each Interest Payment Date at (i) 

the Construction Phase Interest Rate during the Construction Phase and (il") the Permanent Phase 
Intere_st Rate during the Permanent Phase.. Interest shall accrue on the principal amount of the 
Fµnding Loan which has been advanced hereunder and is outstanding as reflected on the Record 
of Advances. 

• (e) The Funding Loan shall mahlte on the Maturity Date, s{1bject to schedtiled 
monthly principal payments, and to optional and mandatory prepayment prior to maturity as 
prov:ideu in Article ill hereof. The unpaid principal balance of the Funding Loan shall be paid ·on 
the dates ·and in the amounts set forth on the initial Funding Loan Amortization Schedule 
provided on the Delivery Date and attached as Schedule 1 to the Govenunental Note if the 
Conversion Date occurs. on or prior to the Forward Commitment Maturity Date. If the Forward 
Commitment 11atutlty Date is ex.tended by Freddie Mac In accordance with the Freddie Mao 
Commitment and the Construction Phase Financing Agreement, the first principal payment date 
under the Funding Loan Amortization. Schedule shall automatically be extended to the first day of 
the month immediately succeeding the Conversion Date (with'. the succeeding ·principal 
installments remaining consistent with the original schedule, exce_J?t that they will occur on later 
dates). Additionally~ in the event fue outstanding amount of the Funding Loan on the Conversion 
Date is different from the starting principal amount set forth in the initial Funding loan 
Amortization Schedule; a new Funding Loan Amortizatiou·Schedule will be generated. on the 
Conversion Date at such lesser outstanding principal amount based 011 the parameters set forth in 
the Freddie Mac Commitment. In the event the initial Funding Loan Amortization Schedule is 
modified in accordance with this S~ction 2.0l(e), a replacement Funding Loan Amortization 
Schedule will be provided by the. Freddie Mac Seller and/or Servicer which will he attached to the 
Govertunennu Note on the Conversion Date. All unpaid principal and a:Il accrued and unpaid 
interest outstanding under the Funding Loan shall be due and payable Oll the Maturity Date. 

(f) Payment of principal o~ premi~ if any, and interest on the Funding Loan shall 
be paid by vYire transfer in immediately avaiiabfo funds t~ ·<m account within the United States of 
America designated by the Fundit,i.g Lender (unless othenvise directed by the Funding Lender) 

{g) Subject to Section 2.12 hereof; on or before the date fixed for paymen~ money 
shall be deposited with th~ Fiscal Agent to pay, and fue Fiscal Agent is hereby authorized and 
dITected to apply such money to the payment o4 the Funding Lo~ together with accrued interest 
thereon to the date of payment. , 

(h) In no contingency qr event whatsoever shall the aggregate of all amounts deemed 
interest hereunder .and charged or collected pursuant to the terms of this Funding Loan Agreement 

, exceed the highest rate pennissible under any law which a court of competent jurisdiction sh~ in 
a final detenninati~ deem· applicable hereto. In the event that suoh court detennines the 
Funding Lender has charged or rec.eived interest hereunder in e:x:cess of the highest applicabfo 
rate, the Funding Lender shall apply1 in its sole discretion, and set off such excess interest 
received by the Funding Lender agajnst other obligations due or to become due under the 
Financing Docmnents and such rate shall automatically be reduced to the maximum rate 
permi~ by such law. 

· (i) Ii;t no event will a payment be due and payable on the Funding Loan or the · 
Governmental Note except to the extent such amount is due and payable under the Project Loan 
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Agreement and the Project Note. In the event of any conflict as to the payment terms of the 
Governmental Note and the Project Note, the terms of the Project Note shall con1rol and the terms: 
of the Governmental Note shall be deemed amended thereby, provided that no su,ch amendment 
shall increase the obligations of the Goveromental Lender under the Funding Loan or the 
Governmental Note exc;ept to the extent payable solely from the Pledged SeCurity. Further~ no 
such amendment shall cause the Govenunental Lender's obligations hereunder and under the 
Governmental Note to be .other than limited obligations as set forth in Section 2.03 below. 

Section 2.02 Pledged Security. To secure the payment of the principal of, premfot1:4 if 
ariy, and interest on the Funding Loan according to its tenor and effect, and the performance and 
observanve by the Governmental Lender of all the covenapfa expressed or implied herein and in 
the Governmental Not~ and the paY111ent and performance of all amounts and obligations of the 
Borrower under the Continuing Covenant Agreement,: the Govermnental Lender does hereby 
grant, bargain, sell, convey, pledge and assign a si;:curity interest, unto the Fiscal Agent, and its 
successors in such capacity and its and their assigns in and to the following (excepting, however, 
in each case, the Unassigned. Rights) (said property being herein referred to as the "'Tledged 
Security'') for the benefit of the Funding Lender. 

(a) All right, title and interest of tbe Govetnruental Lender in and to all Revenues; 

(b) All,righfj title and interest of the Govennn.ental Lender in and to the Project Loan 
Agreement, the Project Note, the Security Instrument and the other Pr-0ject: Loan. Documents, 
inc1uding-all extensions and renewals oftb'e terms thereof, if any, including, but without limiting 
the generality of the foregoing, the present and c-0ntinuing right to receive, receipt for, <?ollect or 
make claim; for any of the money, income, revenues, issues, profits and other amounts .payable or 
receivab1e thereunder (including all casualty insurance benefits or condemnation ~wards),. 
whether payable tmder the above referenced documents or ofueyrwise; to bring actio,ns and 
proceedings thereunder or for the enforcement thereof) and to do any and all things which the 
Governmental Lender or any other Person is or may become entitled. to do under said documents; 
and 

· (c) Except for funds, money or secUrities in the Cost of Issuance Fund, the 
Administration Fund, the Housing Authority Loan Fund and the Rebate Fund, all fund~ money 
and securities and any and ·all other rights and interests in property whether tangi'ble o.r intangto1e 
·from time to time hereafter by delivery or by writing of any kind, conveyed, mortgaged, pledged, 
assigned ox transferred as and for a<lclitional security hereunder for the Funding Loan by the 
Governmental Lender or by anyone on its behalf or with its written consent to the Fiscal Agent, 
which is hereby aufuorized to receive an.y and all such property at any and all times and to hold 
:and apply the same subject to the terms hereof, 

The pledge and assignment of and the security interest granted in the rledged Security 
pursuant to this Section 2. 02 for the payment of the principal of: premium, if any, and interest on. 
the Governmental Note, in. accordance with its tenns and provisionS; and for the payment of a1t 
other amounts due hereunder, shall attach and be valid and binding fton1 and after the Delivery 
Date. The Pledged Security so pledged and then or thereafter received by 'the Fiscal Agent shall 
immediately be subject to the lien of such pledge and security interest without any physical 
delivery or recordillg tliereof or :further act, and the lien of such pledge and securltyint~rest shalt 
be valid and binding and prior to the claims of any and all parties having claims of any kind in 
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tort~ cq:ntract or otherwise against the Governmental Lender irrespective of whether such parties 
ha,ve notice: thereof. The Funding Lender shall have, in connection ~ the security interest 
granted hereunder, all rights and remedies available to a secured party under the Uniform 
Commercial Code as enacted in the State. 

The foregoing notwitbstandin& if the Governmental Lender or its successors or assigns 
shall pay or cause to be paid to the Fundillg Lender in fu!l the principal, interest and premium, if 
anY,, to- become due with respect to the Funding Loan at the times and in the manner provided in 
Article IX hereof, and if the Governmental Lender shall keep, perform and observe, or cause to 
be kept, performed and observed, all of its covenants, wananties ·and agreements contained 
herei~ then these presents and the estate and rights heteby granted sh~ at the option of the 
Governmental Lender, c~ec)tenninate and be voi~ and thereupon the Fiscal Agent shall cancel 
and discharge the lien of this Funding Loan Agreement and execute and deliver to th~ 
Governmental Lender such instrttme11ts in writing provided to the Fiscal Agent as shall be 
requisite to satisfy the lien hereo~ and, subject to the provi.Bions of Sectioll.$ 4.11 and 4.12 hereof 
and Article IX hereof, reconvey to the Governmental Lender the estate hereby conveyed., and 
assign and deliver to the Governmental Lender any pro_perty at the time subject to the lien of this 
Funding Loan Agreement wbich may then be in its possession, except fot the Rebate Fund and 
cash held by the Fiscal Agent for the payment of interest on and principal of the Governmental 
Note; otherwise this Funding Loan Agrw.nent to be and shall remain in full force and effect. 

Sectfon.2.0$ Limited Obllgaiions. Notwithstanding anyiltlng tQ the contrary he1;-ein or 
to fue contrary in any Financing nocument 

(a) The Funding Loan and fue Govt:mtnental Note are limited obligations of the 
Governmental Lender, payable solely from the Pledged Security. None of the Governmental 
Lender, the City1 the State or any polifical subdivision thereof (except the Govern.mental Lender, 
to the limited extent authorized bytlte Act and set forth herein) nor anyp~b1ic agency shall in any 
event be liable for the payment of the principal of~ premium (if any) or interest on the :Funding 
Loan Ot' the Governmental Note or fut the pel:formance of any piedg~ obligation or agreement of 
any kind whatsoeyer except as set furth herein, and, notwithstanding anything herein or in any 
other instrument to the contrary~ none of the Funding Loan or the Governmental Note or any of 
the Govennnyntal Lender's agreements or obligations shall be construed to constitute an 
indebtedness of or a pledge of the faith and credit of or a loan of fue credit of or a moral 
obligation of any of the foregoing within the meaning of any constitutional or statutory provision 
whatsoever~ 

(b) The Funding Loru1 and the Goverrtm.ental Note; together ·with the interest· and 
premiUl11; if any~ thereon and the purchase price thereo~ shall not be deemed to constitute a debt 
or liability of the Governmental Lender, the State or of any political subdivision or public agency 
thereof or a pledge of th,e faith <md credit of the Governmental Lender, the City, the State or any 
political subdivision,: or public agency thereof, but, notwithstanding anything herein or in any 
other instnnnent to the contrary, shall he payable solely from the Pledged Security provided 

. therefor pursuant tq this Funding LoaQ. Agreement. The Funding toan and th~ Governmental 
Note are only lhrtlted obligations of the Governmental Lender as provided by the Acf? and, 
notwithstanding anything herein or in. any other instrument to ;the contrary~ neither the 
Governmental Lender nnr any public agency shall under any circumstances be obligated to pay 
the Funding Loan nr th() Governmental Note except from. the Pledged Security. 

'}fl 
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(c) Neither the faith atld credit nor the taxing power of the State, the Governmental 
Lender, any public agency or any political subdivision of the State is pledged to the payment of 
the principal o~ premium, if any, purchase price of or interest on the Funding Loan or the 
Governmental Note, nor is the Siate, the Governmental Lender, anypnblic agency or any political 
subdivision of the State, in any manner obligated to make any appropriation for such payment 

(d) Notwithstanding anything herein o:r .in any other instrument to the contrary, no 
recourse shall be had for the -payment of the principal ot: premium, if any, or interest on the 
Funding Loan or the Governmental Note or for any claim based 1hereon or upon any :obligation, 
covenant or agreement in this Funding Loan Agreement contained (except from the Pledged 
Security), against the Governmental Lender, any past, present or future member of its governing 
body, its officers, attorneys, accountants, financial advisors, agents or staf:fi or the officers, 
attorneys, accountants, financial advisors, agents or staff of any successor public entity, as sucli1 

either directly or through the Governmental Lender or any successor public ·entity; under any rule 
of law or penalty or otherwise, and all such llability of the Gover.tm1ental Lender, any member of 

· its governing body and its officers; attorneys, accountants, financial advisors, agents and staff is 
herebY- expressly waived and released as a condition of; and :in consideration for, the execution of 
this Funding L9an Agreement. · 

Section 2.04 Funding Loan Agreemeitt Constitutes CQ1itract. :rri consideration of the 
origination and· funding of fhe Funding Loan by the Initial Funding Lender, the provisions of this 
Funding Loan Agreement shall be part of the contract of the Governmental Lender with 1Jie 
Initial Funding Lender and any successors or assigns thereof in such capacity frorn thne to' time. 

Section 2.0S Form atul Execution. The Governmental Note sball be in substantially 
fue form attached as Jj;x.hihitA. The Governmental Note shall be executed on behalf of the 
Govemrnental Lender by the manual signature of an Authorized Officer of the Governmental 
Lender. The signatures of individuals who were the proper officers of the Governmental Le.rider 
at the time of execution shall bind the Governmental Lender, notwitl1standing that such 
irtdividuals or any of fuem shall have ceased to hold such offices prior to the delivery of the 
Govern:rrtental Note or shall not have held such. offices at th.e date of the Governmental Note. 

Section 2.06 Authentication. The Governmental Note shall not be valid or· obligatory 
for any purpose or entitled to any securi.ty or benefit under this Funsling Loan. Agreement unless 
a certificate of authentication on the Governmental Note, substantially in the form set forth in· 
Exhwit A, shall have been duly executed by an Authorized Officer of the Fiscal Agent; and such 
executed certificate of authentication upon the Governmental Note shall be c-Onclusive evidence 
that the Governmental Note has been duly executed, registered, authenticated and delivered 
unc.for this Funding Loan Agreement. 

Section 2.-07 Jlfutilated, Lost, Stolen or Destroyed Guvemmental Note. In the event 
the Governmental Note is mutilated, lost, stolen or destroyed, the Governmental Lender shall 
execute and the Fiscal Agent shall authenticate a hew Governmental Note substantially in the 
form set forth in Exhibit A in exchange and substitution for and upon cancellation "of the 
mutilated Governmental Note or in lieu of and in substitution for such fos~ siolen or destroyed 
Governmental Note, upon payment by the Funding Lender of any applicable tax oc governmental 
charge and the reasonable· expenses and charges of the Governmental Lend~ and the Fiscal 
Agent in con.TJ.ection therewith, and in the case where the Govellllllental Note is !Ost, stolen or 
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destroy~ the filing with the Fiscal Agent of evidence satisfactory to it that the Governmental 
Note was lost, stolen o~ destroyed, and of the ownership thereof; and furnishing the 
Governmental Lender and the Fiscal Agent with indemnity .satisfactory to each of them. In the 
event where. the Governmental Note. shall have matured, instead of delivering a. new 
Governmental Note the Governmental Lender may pay the same without surrender thereof, 

Section 2~08 Regi.strationJ Transfer of Funding Loan; Transferee Representations 
Letter. 

(a) The Governmental Note shall be fully registered as to principal and interest in the 
manner and with. any additional designation as the Fiscal Agent deems necessary for the purpose 
of identifying the registered owner thereof. The Governmental Note shall be transferable only on 
the registration books of the Fiscal Agent. The Fiscal ~gent shall maintain books or other records 
showing the name and date of registration, address and employer identification number of the 
registered owner of tb.e Governmental Note~ and any transfers of the Governmental Note as 
provided herein, which books shall be maintained by the Fiscal ,Agent for such purpose consistent 
with the registration requirements of the Code applicable to tax-exempt obligations and which 
shall be opeu to inspection by the Governmental Lender. The Governmental Note shall initially 
be 1'egistered to the Initial Funding Lender, upon the Conversion Date shall be registered to ihe 

· Freddie Mac Seller, and upon the Freddie Mac Purchase Date~ shall be registered to Freddie Mac. 

(b) The Funding Lender may not sell or assign the Funding Loan and the 
Govemthental Note~ except in whole to a transferee who agrees to become the ."Funding Lender'' 
under the Funding Loan Documents and assume all of the obligations and perform all of the 
duties of the Fundfo.g Lender thereunder, but the Funding Lender shall have the right to sell 
participation interests in the Funding Loan or to gi:ant a participation interest in. the Funding Loan 
in a percentage of not less than twenty percent (20%) of the outstanding principal amoutJ.t of the 
Funding Loan; provided. that no participant shall hold more than. fifty percent (50%) of the 
outstanding principal am9unt of the Fu11ding Loan; provided that the Funding Loan may be 
transferred;; or any participation interest therein granted, only to an "accredited :invesfof1 as that 
term is defined in Rule 501 of Regulation D undet the Securities_Act or a "qualified institutional 
buyer" as that tennis defined under Rule 144A of the Securities Act (such ''accredited investof" 
or "qualified institutional buyer'' a HQualified Transferee'') that · delivers a letter to the 
Governmental Lender and the Fiscal Agent substantially in the fonn. attached. hereto as Exhibit C 
setting forth certain represe-!ltations with respect to such Qualified Transferee (the "Transferee 
Representations Letter''). Notwithstanding the preceding sentence, no Transferee Representations 
Letter shall be ryqoired for the Funding Lender Representative to (i) transfer the Funding Loan to 
any affiliate or other party related to the Fun.ding Lender that is a Qualified Transferee or (ii) sell 
or transfer the Funding Loan to a special :purpose en.tity~ a trust or a custodial or similar pooling 
arrangement from which the Funding Loan or securitized interests therein are not expected to be · 
sold or transferred except to (x) owners or l:>eneficial owners thereof that are Qualified 
Transferees who deliver td the Funding Lender~ with a copy to the Governmental Lender~ a 
Transferee Representations Letter or (y) in circumstances where secondary market credit 
enhancement is provided for such securitized interests resulting in a rating thereof of at least '\I\» 
or better. In c-0:n:n.ection with. any sale, assignment or transfei: of the Funding Loan, the Funding 
Lender shall give n-0tice of such. sale, assigtttnent or transfer to the Fiscal Agent and tht? Fiscal 
Agent shall record such sale~ assigtm1ent o.r b:ansfer on its books or other records maintained for 
the registration of transfer of the Governmental Note. 

?? 
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( c) No service charge shall be made for any sale or assignment of any portion of the 
Funding Loan or the Govenunental Note, but the Governmental Lender may require' payment of a 
sum sufficient to rover any tax or other governmental charge that may be imposed in connection 
with any such sale or assignment. Such sums shall be paid in every instance by the purchaser or 
~signee of the Funding Loan or portion thereo£ · ·. 

Section 2.09 [Reserved]. 

Sectioh 2.10 Funding Lmm G08ing Conditions; Delivery of GUV(!1'1t1nerttal. Nute. 
Closing of the Funding Loan on the Delivery Date shall be conditioned upon, and the 
Governmental Lender shall only execute' and deliver to the :Fis~al Agent, and the Fiscal Agent 
shall only authenticate the Governmental Note' and deliver the Governmental Note to the Initial 
Funding Lender upon satisfaction of the fol1owit1g conditions, ill the sole discretion of the 
Governmental Lende~ or the Funding Lender, as applicable: 

(a) Receipt by the Funding Lender and the Governmental Lender of executed 
counterpa1ts of this Funding Loan Agreement, the Project Loait Agreement:, the Tax Regulatory 
Agreement an~ the Tax. Certificate; 

(b) Receipt by the Funding Lender and the Governmental Lender of an opinion of 
counsel to the Governmental Lender to the effect that the Governmental Lender is duly organized 
and existing under the laws of the State and has duly authorized, executed and delivered this 
Fundi..rig Loan Agreement, the Governmental Note and the oilier Financing Documents to which it 
is a party, and such documents are valid and binding special, limited obligations of the 
Governmental Lender enforceable in accordance with their terms subject to ·customary 
exceptions; 

(c) Receipt by the Fiscal Agent Qf the initial advance of the proceeds of the Funding 
Loan by the Initial Funding Lender in the amount of the Jnitial Installment; 

(d) Receipt by the Fiscal 'Agent -0f the .~ecuted Project Note and an endorsement of 
the Project Note by tho Governmental Lender in favor of the Fiscal Agent; 

( e) Receipt by the Fun.ding Lender of a copy of the executed Security Instrnmens the 
Assignment:, the Construction Phase Fmancing Agreement and the Construction Continumg 
Covenant Agreement; 

(t) . Receipt "by the· Funding Lender and the Goverinnental Lender of an opinion of 
counsel to the Borrower to the effect that the Borrower is duly organized and validly existing and 
in good standing under the laws of the state in which it has been organized aild in good standing 
under the laws of each other state in which the Borrower transacts busmess and has full power 
!Uld authority to enter into the Financing Documents to which it is a party~ that its execution and 
delivery of and performance of its covenants in such documents do not contravene law or any 
provision of any other docu)Jlents to wltlch it is a party or by which it or such property is bound or 
affect~ and that all .such agreements have been duly ari.thorized, executed and delivered by the 
Borrower, and are leg~ valid and binding obligations of the Borrower enforceable against the 
Borrower in accordance with their respective terms; 
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(g) Receipt by t1te Funding Lender and the Gove.nunental Lender of a customary 
approving opinion of Bond Counsel" including but not limited to an opinion to the effect that the 
Governmental Note has been executed and delivered by the Goverrunental Lender and constitutes 
a valid and binding special limited obligation of the Governmental Lender, that the Funding Loan 
Agreement has been executed and delivered by the Govemmental Lender and constitutes a valid 
and binding obligation of the Governmental Lender, subject to customary exceptions and the 
interest on the Governmental Note, under laws fa effect on the date of such opinio~ is excluded 
from gross income for federal income tax purposes and, where applicable, for State income tax. 
purposes; 

(h) Receipt by the Funding Lender of a certified copy of the Resolution; 

. (i) Receipt by the Fiscal Agent of the written request and authorization to the Fiscal 
Agent by the Governm.ental Lender to auihenticate and deliver the Govermnental Note to th.e 
Initial F1Ulding Lender upon funding to the Fiscal Agent of the Initial. Installment of the Funding 
Loan; 

CD · . Receipt by the Fiscal Agent of the amounts specified in Section 2.11 of this 
Funding Loan Agreement and Section 3.03 of the Project Loan Agreement; 

(k) Receipt by the Fiscal Agent and the Governmental Lender of a Transferee 
Representations Letter from the Initial Funding Lender substantially in' the fonn attache.d hereto. 
as .Exhibit C; 

(I) Delivery into escrow of all amounts -required fo ne paid in connection v;rith the · 
origination of the Project Loan and the Funding Loan and any underlying real estate transfers or 
transactions,· including the Costs of Issuance Deposit; in accordance with $ection3.03(a) of the 
Project Loan Agreement; · 

(m) Receipt by the Funding Lender and the Governmental Lender of an Opinion of 
Bond Counsel to the effect that the Governmental Note is exempt from registration under the , 
Securities Act of 1933, and this Funding Loan Agreement is exempt from qualification under the 
Trust Indenture Act of 1939, as amended; and 

(n) Receipt by thei Fl1llding Lender and the Governmental Lender of any other 
document~ or opinions that Fllllding Lender or Bond Counsel may require. . 

Sectfon2.11 Estahlishtnent of Project Loan Fund; Application of Funding Loan 
Proceeds and Other .ffioney. 

(a) The Fiscal Agent shall establis~ maintain and hold in trust and there is hereby 
established With the Fiscal Agent a Project Loan Fund and therein a Project Aceount, aBorrower 
Equity Account and a RAD Services Account. No amount shall be charged against the Project 
Loan Fund except as expressly provided in this Section 2.11 and Secti~n 4.02 hereo£ 

(b) The proceeds of the Funding Loan shall be delivered by the Initial Funding Lender 
to the Fiscal Agent on behalf of the Governmental Lender in the Initial Installment on the 
Delivery Date and thereafter on a dtawdown basis as provided for in Section 2.0I(b) hereof. 
Upon receipt, the Fiscal Agent shall deposit such proceeds to the credit oftheProjeotAccountof 

?If 
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the Project Loan Fund, provided that the portion of the Initial Installment representing the RAD 
Services Account Deposit shall be deposited on the Delivery Date in the RAD Services Account 
of the Project Loan Fund. Amounts in the Project Loan Fund shall be disbursed as provided in 
subparagraph (d) below, subject to the conditions set forth in Section 3.01 of the Project Loan 
Agreement. Upon ihe disbursement of all amounts in the Project Loan Fund, the Fiscal Agent 
shall close the Project Loan Fund. · 

· (c) The Govemmentat Lender shall cause the Borrower to deliver from sources other 
than the Loansi to the Fiscal Agent, on, or prior to the Delivery Date, the Costs of ISSl_lance 
Deposit for depositto the credit of the Cost of Issuance Fund. The Fiscal Agent shall also deposit 
in the Bonower Equity Account any a.dditiona1 amounts delivered. from time to time to the Fiscal 
Agent and directed by the Borrower or Servicer tu be deposited therein, excluding any proceeds 
of the Loans. 

(d) Upon the makitig of the initial deposits described above in this Section 2.11~ the 
Governmental Lender shall originate the Project Loan pursuant to the Project Loan Agreement 
and the Fiscal Agent shall make the :initial disbursements Of amounts .in the Project Loan Fund to 
the Borrower or otherwise as provided in Section 4.02 hereof. 

Section ;2.12 Direct 'Loan Payment$ to Funding Lend~r; Servicer Disburseme1~t of 
Fees. 

(a) Notwithstanding any provision in this Funding Loan Agreement to th~ contrary, . 
during any period tfuit a Servicer is engaged with respect to the Loans, the Governmental Lender 
and the Fiscal Agent agree that all payments of principal of, Prepayment Pr~ if any,. and 
interest on the Project Note and ail fees due under the Project Loan Agreement .shall be paid by 
the Borrower to the Servicer; pt1Jvided, however, the Fiscal Agent shall bere$ponsible for making 
the debt service and fee payments out of the Project Loan Fund as required under Section ·4.02 
hereof during the Construction Phase. The Servicer shill remit all payments collected. from the 
Borrower of principal of, Prepayment Premium, if any, and .interest on the Project Loan, to the 
Fiscal Agent The Fiscal Agent shall remit to the Funding· Lender Representative payments of 
principal of'; Prepayment Premium, if any, and interest on the Governnl.ental Note, and all fees 
due under the Funding Loan Agteement, using funds collect(id from the Borrower by the Servicer 
and r-emitt.ed to the Fiscal Agent. The Servicer shall be entitled ro retain its Servicing Fee (if any) 
collected from the Borrov;;er and shall remit the Governmental Lender Fee to the Govern11lental 
Lender and shall remit the Fiscal Agenf s Ordinary Fees and Expenses to the Fiscal Agent, 
together with any other amounts due to the Governmental Lender and the Fiscal Agent collected 
by the Servicer from the Borrower, in each case :in accordance with their respective instructions 
and pursuant to invoices issued by the Servicer for the Governmental Lender Fee and the Fiscal 
Agent's Ordinary Fees and Expenses. Any pay1nent made in aooordance with the provisions of 
·this Section 2.12 shall be accompanied by sufficient information to identify the source and proper 
application of such paym.ent. The Servicer shall promptly notify the Fiscal Agent~ the Funding 
Lender Representative and the Governmental Lender in writing of any failure of the Borrower to 
make any payment of principal -0;4 Prepayment PremiU!Il; if any; and futerest on the Funding Loan 
wb.cn due or to pay any fees due hereunder or under the Project Loan. Agreement, and neither the 
Fiscal Agent-nor the (fovernmcntal Lender sha11 be deemed to have any notice Qf such failure. 
unless it has received such notice in ·writing and pursuant to invoice& issued by the Servicer for 
the Governmental Lender Fee and the Fiscal Agent's Ordinary Fees and Expenses. 
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(b) If the' Governmental Note is sold or transferred as provided in Section 2.08t the 
Funding Lender Representative shall notify the Borrower in writing of the name and address of 
the transferee. 

(c) So long as payments of principal o~ Prepayment Premium, if any, and interest on 
· the Project Note and all fees due under the Project Loan Agreement are being made by th~ 

Borrower to fhe Servicer in accordance with this. Section 2.12 and no Event of Default has 
occurred of which the Fiscal Agent has been given, or been deemed to have, notice thereof 
pursuant to this Funding Loan Agreemen.4 the Fiscal Agent shall have no obligations to collect 

·from the Borrower loan payments or fee p.ayments pursuant to the Project Loan Agreement, 
except at the express written direction of the Funding Lender Representative; provided, however~ 
the Fiscal Agent shall be responsible for making the debt service and fee payments out of the 
Project Loan Fund as required. under Section 4.02 hereof during the Constructiot1 Phase. 
Notwithstanding the foregoing, fhe Funding Lender Representativ~ may elect to have the Fiscal 
Agent collect from the Borrower loan pa)ments and fee payments under the Project Loan 
Agreem~nt and remit such payments in accordance with this Funding Loan Agreement upon 

· \Vritten notice of such election to the Fiscal Agent the Borrower and the Governmental Lender, 

Secti~~ 2.l.3 · Co_nversio1t~ lf ·th~ Notice of C~nv~rsion is issued in. the timefram,e 
required under the Construction. Phase Financing Agreement, Conversion will occur on the 
Conversion Date indicated in such Notice of Conversion. If the Notice of Conversion is not so 
issued~ Conv~rsion Wl"U not occur~ and neithertheFreddle :Mac Seller nor Freddie Mac will have 
any obligations with respect to the :purchas~ of the Funding Loan or otherwise with respect to the 
Loans or the Project. Anything ln the Financing Documents to the contrary notwithstanding. 
Conversion will not occur prior to receipt by the Governmental Lender> Freddie Mac, the Freddie 
Maq: Seller, the Freddie Mac Servicer, the Servicer and the Fiscal Agent ofa then cmrent opinion 
of Bond Counsel to the effect that the occurrence of Conversion, including any changes or 
deemed changes to the tenns of. the Governmental Note in connection therewitl~ will not 
adversely affect the tax exempt status of the Funding Loan, as evidenced by the Governmental 
Note, 

ARTICLE Ill 

PREPAYMENT OF THE FUNDING LOAN 

Section 3.01 Prepayment of the FUJ~dittg Loan Prior to Maturity. 

(a} · Optional Prepayment. The Funding Loan, together with accrued interest tb.ereo~ 
is subject to optional prepayment by the Govemmental Lender in whole or in part from the funds 
that the Governmental Lender received from or on behalf of the Borrower upon optional 
prepayment of the Project Loan in accordance ·with the notice and other prepay:rnent provisions 
set forth in the.Project Note. · 

(b) l\:fandatorx Prepavment. The Funding Lo~ together with accrued interest 
th.ereo~ and together-with Prepayment Premium (to the extent payable.under the Project Note); is 
subject to mandatory prepayment on any Business Day, in whole or in part as indicated below, at 
the earliest practicable date upon fue occurrence of any of the foilowin~ 

, 

'l~ 
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(1) fa whole or in part, upon the occurrence of a mandatory prepayment of the 
Project Loan pursuant to tbe Project Note and r~ceipt by the Fiscal Agent of a. written 
direction by the Funding Lender Representative that the Funding Loan shall be subject to 
mandatoiyprepayxnentas aresultthereof; · 

• {ii) in part, upon the transfer of amounts remaining in the Project Account 
and/or the RAD Services Account of the J'roject Loan Fund to the Loan Prepayment 
Fund pursuant to Section 4~02(e) hereof; . · 

(iii) in part, in the event the Borrower elects to make a Pro.Conversion L.oan 
Equalization PaJ111ent, in the amount of such Payment; 

{iv) in part, upon the transfer to the Loan Payment Fund of the amount 
authorized to be withdrawn :from .the Rousing A:ufuority Loan Fund for such purpose 
pursuant to the requisition therefrom .received by the Fiscal Agent in the fonn attached 
hereto; 

. 
(v) in whole, on or after the Forward Commitment Maturity Date2 at the 

written direction ofi:he Initial Funding Lender, if the Conversion Notice is not issued by 
the Freddie Mac Seller :('riorto the Forward Commitment Maturity Date; or -

' . 
(vi) m whole upon the maturity -0f tlm Project Note. 

Sec.non 3.02 Notice of Prepayment. Notice of the intended prepayment of the Funding 
Loan shall be given by the Fiscal Agent by first class mail. postage prepaid, or by overnight 
delivery service, to the Funding Lender. All such prepayment notices shall be given not less tha11 
ten (10) days (not less than thirty {30) days in the case of optional pr~ent) nor more than 
sL~ty ( 60) days prior to the date fixed for prepayment. Notices of prepayment shall state (i) the 
prepayment date, (ii) the prepayment amoUIJt, and (iii) the place or places where amounts due 
upon such prepayment will be payable. · 

Notice of such prepayment shall also be sent by first class mail, postage prepaid, or by 
overnight deli very service, to the Servicer, not later than the time of mailing of notices required. 
by the :first paragraph above, and in any event no later than simultaneously with the mailing of 
notices required by the first paragraph above; provided, that neither failure to receive such n9tice 
nor any defect in any notice so mailed shall affect the sufficiency of the proceedings for the 
prepayment of the Funding Loan. . 

ARTICLE IV 

REvENUES AND FUNDS 

Section 4.01 Establishment ()f Funds. In addition to the Project L()an Fund established 
pursuant to Section 2.11 hereof; the Fiscal Agent shall establis~ maintain and hold in trust the 
following fup.ds and accounts, each of which is hereby established and each of which shall be 
disbursed and applied only as herein authorized: · 

(a) Revenue Fund; 
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(b) loan Payment Fund; 

(c) Loan.Prepayment Fund; 

(d) Administration Fund; 

(e) Cost of Issuance Fund; 

(f) Housing Authority Loan Fund; and 

(g) Rebate Fund. 

The funds and accounts established pursuant to Section 2.11 and thfa Section 4.0i shall 
be maintained in the cotporate trust department of the Fiscal Agent as segregated trust accounts, 
separate and identifiable from all other funds held by the Fiscal Agent. The Fiscal Agent shall) 
at the written direction of an Authorized Officer· of the Govemmental Lender, and may1' in its 
discretion, establish such additional accounts within any Fund, and sub accounts within any of the 
accounts .. as the Governmental Lender or the Fiscal Agent may deem necessary or useful for the 
purpose of identifying more precisely the sources of payments into and disbursements from that 
Fund and its accounts, or for the purpose of complying with the requirements of the Code 
relating to arbitrage, but the~ establishment of any such acco\Ill.t or subaccount shall not alter or 
modify any of the requirements of this Funding Loan Agreement \vith respect to a deposit or use . 
of money in the funds .establish~ hereunder, or result in conuningling of funds not permitted 
hereunder. 

All money required to be deposited. with or paid to the Fiscal Agent for the account of 
any of the funds or accounts created by this Funding Loan Agreement shall be 11eld by the Fiscal 
Agent for the benent of the Funding Lender, andi except for money held in the Cost of Issuance 
Fun~ the Administration Fund~ the Housing Authority Loan Fund or the Rebate Fi.md.. shall,, 
while held by the Fiscal Agen~ constitute:part of the Pledged Security and be subject to the lien 
hereof. 

Section ~.02 Project Loan Fund. 

(a) Deposit. The Fiscal Agent shall deposit the proceeds of the Funding Loan into the 
·.Project Account of the Project Loan Fund upon receipt of each advance thereof as provided in 
Section 2.ll(b} hereof; _provided that the 1flit~al Installment of the ·Funding Loan shall be 
deposited to the Project Account and tho RAD Services Account as specified in Section 2.1 l(b). 
The Fiscal Agent shall deposit the Borrower Equity Deposit into the Borrower Equity Account of 
the Prnject Loan F-und, as well as any additional amounts delivered from time to time to the Fiscal 
Agent and directed by the Borrower or Servicer to be deposited therein (excluding any proceeds 
of the Governmental Note),~ provided ill Section2.ll(c) hereof · 

(b) Disbursements. Amounts on deposit in the Project Loan Fund shall.b~ disbursed 
from time to time by ihe Fiscal Agent pilrsuant to a Requisition, except as otherwise set forth in 
Section 4.02(c) below. In addition~ amounts in the Project Loan Fund shall be transferred to the 
Loan Prepayment Fund,. the Rebate Fund and the Borrower at the times and in the manner 
provided in. subsc;x:tion (e) of this Section 4.02. 

3132 

. ,~ ~ . 



(c) Transfers and Rffiµisiti0ns. Unless the Fiscal Agent is instructed otherwise by the 
Funding Lender Representative~ the Fiscal Agent shall automati.cally transfer amounts from the · " 
Borrower Equity Account of the Project Loan Fund to the Administration Fund to pay to the 
appropriate party its accrued fees 11tat are included in the Fee Component that are due and payable 
as set forth herein or upon receipt of an invoice, without any need for a Requisition or other 
written direction. Unless the Fiscal Agent is instructed. otherwise by the Funding Lender 
Representative, the Fiscal Agent shall automatically transfer amounts in the Borrower Equity 
Account of the Project Loan Fund to the Loan Payment Fund to pay interest on the Funding Loan 
without any need for a Requisition or other written direction. Except for the foregoing transfers, 
the Fiscal Agent shall make disbursements from the respective accounts of the Project Loan Fund 
only upon the receipt of Requisitions signed by an Authorized Officer of the Bouower and 
countersigned by an Authorized Officer of the Servicer (signifying the consent to the Requisition 

· by the Servicer)~ or in the case .of the RAD Services Account, an Authorized Officer of the 
Govemroentl:!l tender. The Fiscal Agent shall have no right or duty to determine whether any 
requested disbursement from the Project Loan Fund complies with the terms; conditions and 
provisions oftb.e Construction Continuing Covenant Agreement or ihe Project Loan Agreement 
The counter~ignature of the Aufuorized Officer of the Servicer on a Requisition shall be deemed a 
certification 'iincl, insofar as the Fiscal Agent and the Governmental Lender are concerned, 
constitute conclusive evidence, that all of the terms, conditions and requirements of the 
Construction Continuing Covenant Agreement and the Project Loan Agreement applicable to 
such disbursement have been fully satfafied ot waived. The Fiscal Agent may conclusively rely 
on all Requisitions, the execution of the Requisitions by the Authorized Officer of ihe Borrower 
and the approval of ~11 Requisitions by t11e countersignature Qf an· Authorized Officer of the 
Servicer or the Funding Lender, as required by thls Section, Qt the Governmental Lender, as 
applicable, as conditions of payment from the Project Loan Fund, wbich Requisitions constitute, 
as to the Fiscal Agen:t, irrevocable detetnnnations that all conditions to payment of the specified 
amounts from the Project Loan Fund have been satisfied. These documents shall be teWned by 
the F~cal Agent; subject at aU reasonable times to examination by the Boxrower, the 
Governmental Lenderj the Funding Lender and the agents and representatives thereof upon 
reaso.nahle notice to fue Fiscal Agent. The Fiscal Agent is not required to inspect the Project or 
the tehabiliiution. work or to make any independent investigation with respect to the matters set 
forth in any Requisition or other statements, orders, certifications and approvals received by the 
Fiscal Agent. The Fiscal Agent is not required to obtain completion bonds, lien. releases or 
otherwise supervise the acquisition, rehabilitation, renovationt equipping~ improvement and 
Wsta1lation of the Project. The Fiscal Agent shall, upon each receipt of a: completed Requisition 
signed by au Authorized Officer of the Borrower and countersigned by an Authorized Officer of 
the Servicer, or Governmental Lender, as applicable, initiate procedures with the provider of a · 
Qualified lnv~sbnent, if any, to make withdrawals as necessary to fund the Requisition~ 

Notwithstanding anytbing to the contrary contained hel'eiu, no signature of an Authorized 
Officer of the Borrower shall be required during any period in which a default has occurred and 
is then continuing under the Loans -0r any Financing Document (notice' of which default has been 
given in writing by the Funding Lender Representative or the Servicer to the :Fiscal Agent and 
the Govermnental Lender, and the Fiscal Agent shall be entitled to oonclusively tely on any such 
written notice as to the occurrence and continuation of such a default). 

( d) If a Requisition signed by an Authorized Officer -0f the Borrower and 
countersigned by a:u Authorized Officer of the Servicer or (as pennitted hereunder) solely by au 
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Authorized Offic.er of the_ Servicer, or, in the case of a Requisition from the RAD Services 
Account1 by an Authorized Officer of the Goverrintental Lender, is received by the Fiscal Agent, 
the requested disbursement shall be paid by fue Fiscal Agent as soon as practicable) but in no 
event later: than three (3) Business Days following receipt thereof by the Fiscal Agent. UpoJ,l. final 
disbursement of all amounts on deposit in the Project Loan Fund, including all interest accrued 
there~ the Fiscal Agent shall close the Project Loan Fund.. 

(e) Immediately prior to any mandatory prepayment of the Funding Loan pursuant to 
Section 3.0l(b)(i) hereof~ any am01mt then remruning in the Project Loan Fund shaJ.4 at the 
written direction of the Funding Lender Representative, be transferred to the Loan Prepayment 
Fund to pay amounts due on the Funding Loan:o if any. In addition, any atnoUfit remaining in the 
Project Account and the RAD Services Account of the Project Loan Fund fo1fowing completion 
of the rehabilitation -0f the Project in accordanc~ with the Construction C-0ntinuing Covenant 
Agreement,, evidenced by an instrument signed by the Funding Lender Representative or fue 
Servicer, shall be transferred to the Loan Prepayment Fund and used to prepay the Funding Loan 
in accordance with Section 3.0I(b)frl) Iiereo4 unless the Fiscal Agent receives· an opinion ofBond 
Counsel (which shall also be addressed to the Funding Lender Repre~entative) to the effect that a 
use of such money.fur other than prepayment of the Funding Loan will not adversely affect the 
ta.x-exe.tnpt status of fhe Governmental Note; provided, that any atnqunts in the Project Account 
of the Project Loan Fund in excess of the amount needed to fund the related prepayment of the 
Funding Loan shall be transferred to the Rebate Fund to the extent required by the Tax 
Certificate. In the event there are funds remaining in the Borrower Equity Account following 
completion of the rehabilitation of the Project in accordance with the Construction Continuing 

· Covenant Agreement and, the Conversion Date has occmre~. and provided no default by the 
Borrower exists under this Funding Loan Agreement or any Project Loan Docuro.e~ such funds 
shall be paid by the Fiscal Agent to the Borrower at the written direction of the Funding Lender 
Representative or the Servicer and the Borrower Equity Account shall be closed. 

(f) Amounts on deposit in the Project Loan Fund shall be :invested as provided iu 
Section 4.08 hereof. AU Investment Income on amounts on deposit in the Project Loan. Fund 
shall be retained in and credited to. and become a part of the amounts on deposit in the Project 
Loan Fund, and shall constitute part of any transfers required by subsection (b) or (e) of this 
Section 4.02. 

Section 4.03 Application ofRevenius. 

(a) All Revenues received by the Fiscal Agent shall be deposited by the Fiscal Agent:; 
promptly upon receipt thereo~ to the Revenue Fund~ except (i) the proceeds of the Funding Loan 
received by the Fiscal Agent pursuant to Section 2,0l(b}t which shall be applied in accordance 
with the provisions of Sectlon 2.11 hereof; (ii) as otherwise specifically provided in subsection ( c) 
Of this Section 4,03 with respect to certain deposits into the Loan .Prepayment Fund; (iii) with 
respect to Investment Income to the extent required under the terms hereof t-0 be retained in the 
funds. and accounts to which they are attributable; and (iv) with respect to amounts required to be 
transferred between funds and accounts as provided in this Article IV. 

(b) Subject to Section 2.12 hereo:f, on each Interest Payment Date or any other date on 
which payment of principal of or interest on ihe Funding Loan becomes due and payable1 the 
Fiscal Agent,· out of money in the Revenue Fund, shall credit the following amolUlts to the 
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following funds, but in the order ind within the limitations hereinafter indicated with respect 
thereto, as follows: · · 

filRST: to the Loan PaYm.ent Fund, an amount equal to the principal of a'.nd interest 
due on the Funding Loan on such date (including scheduled principal pursuant to the 
Funding Loan Amortization Schedule); and 

SECOND: to the Loan Prepa)iment Fund, an amount equal to the principal and 
interest due on the Funding Loan on such date with respect to a mandatory prepayment of 
all or a portion of the Funding Loan pursuant to Section 3.0l{b) hereof (other any 
extraordinary mandatory prepayment as described in Section 4.03( c )(i) or (iii) below). 

( c) Promptly upon receipt, the Fiscal Agent shall deposit to tjie Loan Prepayment 
Fund (i) Net Proceeds representing casualty insurance proceeds or condemnation awards paid as a 
prepayment of the Project Loan, such amount to be. applied to provide for the extraordinary 
mandatory prepayment of all or a portion of the Funding Loan pursuant to Section 3.0l(b)(i) 
hereof; and (tl) funds paid to the Fiscal Agent to be applied to the optional prepayment of all or a 
portion of the Funding Loan pursuant to Section 3.0l(a). 

(d) Subject to Section 2.12 hereof: should the amount in the Loan PaY:ment Fund be 
insufficient to pay the amount due on the Funding Loan 011 any given Interest Payment Date, the 
Fiscal. Agent shall credit to the Loan Payment Fund the amount of such deficiency by charging 
the following funds and accounts in the following order of priority: (1) the Revenue Fund; and. 
(2) the Loan Pr~payment Fund, except no such charge to the Loan Prepayment Fund shall be 
made from money to be used to effect a prepayment for which notice of prepayment has been 
provided for hereunder. · 

Section 4.04 Application of Loan Payment J!und. Subject to Section 2.12 hereof, th.e 
Fiscal Agent shall charge the Loan Payment Fund, on each Interest Payment Date, an amount 
equal. to the unpaid interest and principal due on the Funding Loan on such Interest Payment 
Date as provided in Section 4.03(a) and (b), and shall cause the same to be applied to' the 
payment of such interest and principal wheii due. Any money remaining in the Loan Payment 
Fund on any Interest Payment Date after application as provided in the preceding sentence may, 
to the extent there shall exist any deficiency in the Loan Prepayment Fund to prepay the Funding 
Loan if called for prepayment on such Interest Payment Date, be transferred to the Loan 
Prepayment Fund to be applied for such purpose. 

Any Investment Income on amounts on deposit in the Loan Payment Fund shall be 
deposited by the Fiscal Agent upon receipt thereof in the Revenue Fund. 

. No amount shall be charged against the Loan Payment fund except as expressly provided 
in this Article IV and in Section 6.05 hereof. 

Section 4.05. Application of Loan Prepayment Fund. Any money credited to the Loan 
Prepayment Fund shall be applied to the optional or mandatory prepayment, as applicable, of the 
Governmental Note pursu<µlt to Section 3.0l(a) or (b) hereof; provided, however, that to the 
extent an.y money credited to the Loan Prepayment Fund is in excess of the ammmt necessary to 
effect the prepayments described in Section 3.0l(a) or (b) hereof, as applicable, it shal.l be 
applied to make up any deficiency in the Loan Payment Fund ~ any Interest Payment Date, to 
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the extent money then available in accordance with Section 4,03( d) hereof in ·the Revenue Fund 
is insufficient to make up such deficiency; provided that no money to be used to effect a 
prepaym~nt fOl" which a notice of prepayment has been provided shall be so transferred to the 
Loan Payment Fund. · · 

On or before each Interest Payment Date, any Investment Income on amounts on deposit 
in the Loan Prepayment Fund shall be credited by the Fiscal Agent to the Revenue Fond. 

No amount shall be charged against the Loan Prepayment Fund except as expressly 
provided in this Article IV and in Section 6.05 hereof. 

Scctiort 4.06 Administration Funtl Subject to Section 2.12 hereof; the Fiscal Agent 
shall deposit into the Administration Fund" promptly upon receipt thereof, all amounts received 
from the Servicer (or the Borrower if no Servicer exists for the LOans) designated for deposit into 
such fund, together with amounts transferred by the Fiscal Agent from the Project Loan Fund for · 
deposit to the Administration Fund pursuant to Section 4.02. Amounts in the Administration 
Fund shall be withdrawn or maintain~ as appropriate~ by the Fiscal Agent and used FIRST, to 
pay to the Fiscal Agent when due the Fiscal Agent's Ordinary Fees and Expenses; SECOND, to 
pay to the Governmental Lender when due the Governmental Lender Fee; THIRD; to pay when 
due the reasonable fees and expenses of a Rebate Analyst in connection with the c'omputations 
relating to arbitrage rebate required under this Funding Loan Agreement and the Project· Loan 
Agreement~ upon receipt of an invoice from the Rebate Analyst; FOURTH, to pay to the Fiscal 
Age11t any Fiscal Agent's Extraordinary Fees and Expenses due and payable from fune to time, 
as set forth in an invoice submitted to the Botrower and the Servicer; FlFfH~ to pay to the 
Govemt11cntal Lender any extraordinary expenses it may in.cur in connection with the Loai.1S or 
this Funding Loan Agreement from ti:rue to time, as set forth :in an invoice submitted to the Fiscal 
Agent and the Servicer; SIXT.ff, to pay to the Funding Lender Representative any unp·aid 
amounts due under the Continuing Covenant Agreemeu~ as certified itt writing by the Funding 
lender Representative to the fiscal Agent; SEVENTH, to make up any deficiency in the Loan 
Prepayment Fund on any prepayment date of the Funding Loan, to the extent .money then 
available in accordancewi.th Section 4.03(d) hereof in the Loan Prepayment Fund is insufficient 
t.o prepay the Funding Loan scheduled for prepayment on such prepayment date; and EIGHTH, 
to transfer any remaining balance after application as aforesaid to the Revenue Fund.. 

In the event that the amounts on deposit in the Administration Fund are not equal to 11re 
amounts payable from the Administration Fund as provided in the preceding paragraph on any 
date on which such amounts are due and payablet the Fiscal Agent shall give notice to the 
Borrower and the Servicer of such deficiency and of the amount of such deficiency and request 
payment within two {2) Business Days to the Fiscal Agent of the amount of such deficiency. 
Upon payment by the Borrower or the Servicer of such deficiency1 the amounts for which such 

. deficiency was requested shall be paid by the Fiscal Agent 

Written notice of any insufficiency, which results in the Govemmentm Lender not 
receiving the Governmental Lender Fee on the applicable due date, shall be provided by the 
Fiscal Agent to the Governmental Lender (with a copy to the Borrower and the Funding Lender) 
within 10 days of the respective due date. 
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If there is no Servicer (or if the Funding Lender Representative elects to have the Fiscal 
Agent collect loan payments and fee payments due under the Project Loan Agreement as set 
forth in Section 2.12 hereof), the Fiscal Agen~ on behalf of the Governmental Lendei; shall 
prepare and submit a written invoice to the Borrower for payment of the Governmental Lender 
Fee not later than 30. days prior to the:due date for payment of the _Governmental Lender Fee, and 
shall remit moneys received by the Borrower to the Governmental Lender for payment of such 
fee. 

On or before each lnterest Payment Date; any Investment Income on amounts on deposit 
in the Adrrrlnistration Fund not needed to pay the foregoing amounts shall be credited by the 
Fiscal Agent to the Revenue Fund. 

No amount shall be charged· against the Administration Fund ex.cept as expressly' 
provided in this Article IV and Section 6.05 hereof. 

Sedi,on 4J)7 Sousing Antliority Loan Fmtd. The Fiscal Agent shall deposit the 
proceeds of the Housing Authority Loan into the Housing Authority Loan Fund. Amounts in the 
Housing Authority Loan Fund shall only be withdrawn pursuant a Housing Authority Loan Fund 
Requisition~ in the form attached hereto as Exhibit F~ which requires the written approval of an 
Authorized Officer ofihe Rousing Authority Lender; provided that auy earnings therein that are 
subject to arbitrage rebate in the fortn of yield reduction payments pursuant to the Tax Certificate 
s~all be applied to such payments by the Fiscal Agent, at the directi~n of the Bottower, pursuant 
to Section 4.12 hereof and Section 2.04 of the Project Loan Agreement, and the balance of such 
earnings shall be paid tt> the Housing Authority Lender. The Fiscal Agent shall invest amounts in 
the Housing Authority Loan Fund in investments of the type described in stibparagraph (7)(ii) of · 
the definition of Qualified Investments. Any Investment Income on m:nounts on deposit in the 

· Housing Authority Loan Fund shall l;ie credited therein. For purposes of this Agreement, 
Authorized Officer of the Housing Authority Lender shall mean, the Executive Director, the 
Acting Executive Director" and such additional Person or Persons, if any, duly' designated by the 
Executive Director,. o.r the Acting Executive Director of the Rousing Authority Lender, in 
writing, to act on behalf of the Housing Authority Lender. · 

Section 4.08 Investment . ef Funds. The money held by the Fiscal Agent sball 
consti±ute trust funds for the purposes hereof. Any money attnoutable to each of the :funds and 
accounts hereunder shall be, except as ofuenvise expressly provided herein, invested by the 
Fiscal Agent at the written direction of the Borrower (or, in the case of the Rebate Fund, as 
provided in Section 5.07(b)), in.Qualified Investments which mature or shall·be subject to 

. prepayment or withdrawal at pat wjthout penalty on. or prior to the earlier of (i) six months from 
the date of investment and (ii) the date such money ls ne~ed; provided, tbat if tbe Fiscal Agent 
shall have entered into any investment agreement requiring investment of money in any fund or 
account hereunder 5n . accordance with such investment agreement and if such investment 
agreement constitutes a Qualified Investmen~ such money shall be invested in accordance. with 
such requirements. In the absence of \Vritten direction from the Borrower, the Fiscal Agent shall 

· invest amounts on deposit in· ihe fgnds .and accounts established under this· Funding Loan 
Agreement in investtnents of the type de~cribed in subparagraph (6) of the definition of Qualified 
Investments which shall have the s.ame maturity and other restrictions as set forth above. 
Notwithstanding the foregoing, amounts·in the RAD Services Account of the Project Loan F11nd 

. shall he :invested in investments of the type described in subparagraph (7)(ii) of the definition of 
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Qualified Investments. ·such investments may be made through the investment o{ securitieS 
department of the Fiscal Agent. Tho Fiscal Agent may purchase from or sell to itself or an 
affiliate, as principal or agent, securities herein authorized provided such purchase or sale shall 
be at Fair Market Value. The Fiscal Agent shall he entitled to assume, absent receipt by the· 
F~cal Agent of -,vritten notice to the contrary, that any investment which at the time of purchase 
is a Quali_fied In.vestment remains a Qualified Investment thereafter. 

Qualified Investments representing an investment of money attn'butable to miy fund or 
account shall be deerned at a11 times to be a part of said fund or account, and, except as otherwise 
·may be provlded expressly in other Sections hereof, the interest thereon and any profit arising on 
the sale thereof shall be credited to the Revenue Pundt and any loss resulting on the sale thereof 
shall be charged against the Revenue Fund. Such investments shall be sold at the best price 
obtainable (at least par) whenever it shall be necessary so to do in order to provide money to 
make any transfei•, withdrawal, payment or disbursement from said fund or account. In the case 
of any required transfer of money to another such fund or account, such investments may be 
transferred to that fund or account in lieu of the requit:ed :money if permitted hereby as an 
investment of money in that fund or account. The Fiscal Agent. shall not be liable or responsible 
for any loss resulting from any investment made in accordance herewith. 

The Govemmental Lender acknowledges that to the extent that regulations of the 
Comptroller of the Currency or other applicable regulatory agency grant the Governmental 
Lender the right to receive brokerage confirmations of the security transactions as they occur~ to 
the e..~tent permitted by law, the Governmental Lender specifically waives compliance with 12 
C.F.R. 12 and hereby notifies the Fiscal Agent hereunder, that no brokerage confutnations need 
be provided relating to the security transactions as they occur. 

Except as otherwise provided in the following paragraph of'. this Section, the 
Governmentlil Lender and ihe :Sorrower (by their execution of the ProjeQt Loan Agreement) each 
covenant that all investments of amOUllts deposited in any fund or account created-by or pursuant 
to this Funding Loan Agreement, or otherwise containing Gross. Proceeds of the Funding Loan or 
the Govern.mental Note (viriJhin the meaning of Section 148 of the Code) shall be acquired, 
disposed .of. and valued (as of fue date that valuation is required lJY this Funding Loan 
Agreement or the Code) at Fair Market VaJue: 

'The Governmental. Lend~r and the' Bottower (by their execution of the Project Loan 
Agree:tnent) each ccivenant that investments in funds or accounts (or portions thereof) that are 
subject to a yield restriction under applicable provisions of the Code' and· (unless valuation is 
undertaken at least annually) investments in any reserve fund shall be valued at their present 
value (within the meaning of Section 148 of the Code). 

Sectio~ 4.;09 [R.esm-vedj. 

Secti<'m 4.10 Accounting Records. The Fiscal Agent shall main,tain accurate books and 
records for aU funds and accounts established by the Fiscal Agent hereunder. 

Section 4~11 Amounts Remaining in Fmuls. After full payment of the Funding Loan 
(or provision for _payment thereof having been made in accordance with Section 9.01 hereof} and 
full payment of the fees> charges and ex.pens es of the Governmental Lender, the Fiscal Agent, the 
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Rebate Analyst, the Funding Lender and the Servicer and other amounts required to be paid 
hereunder or under any Project Loan Document, including, but not limited to, the Continuing 
Covenant Agreement (as certified in writing to the Fiscal Agent by the Governmental Lender 
with respect to amounts due to the Governmental Lender and. by the Funding· Lender 
Representative or the Servicer on its behalf with respect to amounts owed under the Continuing 

. Covenant Ag-reement and by the Rebate Analyst with respect to anl.ounts d-ue to the Rebate 
·Analyst)~ any amounts remaining in any fund or account hereunder other than the Rebate Fund 
shall be paid to the Borrov.,r~. 

Section 4.12 Reh~e Fundj C(}mpliance with Tax Certificate. The Rebate Fund shall 
be established by the Fiscal Agent and held and applied as provided in this Section 4.12. On any 
date on which any amounts are required by applicable federal tax law to be rcbatecl to the federal 
gove:mnient, amounts shall be deposited into the Rebate Fund by the :Sor.rower for such purpose. 
All money at any time deposited in the Rebate Fund shall be held by the Fiscal Agent in trust, to 
the e:ittent required td satisfy the rebate requirement. (as set forth in the Tax Certificate) and as 
calculated by the Rebate Analy~ for payment to the government of the United States of 
America, and neither the Governmental Lender, the Borrower nor the Funding Lender shall have 
any rights iu- or claim to such money. A11 amounts deposited into or ort deposit in the Rebate 
Flllld shall be governed by this Section 4.12 and by tlie Tax Certificate. The Fiscal Agent shall 
conclusively be deemed to have complied with such provisions if it follows the written . 
instructions of the Governrnental Lender, Bond Counsel or the Rebate .Analyst, .including 
supplying all necessary information in the manner set forth in the Tax Certificate, and shall not 
be required to take any actions under the Tax Certificate in the absence of written instructions 
from the Governmental Lender,. Bond CoiJnsel or the Rebate Analyst. 

Within 55 days of the end of each fifth Rebate Year, the Borrower shall cause .the Rebate 
Analyst to calcu.1ate the amount of .rebatable arbitrage, in accordance with Section l48(f)(2) of 
the Code and Section 1.148~3 of th? Treasriry Regulations (talcing into account any exceptions 
with respect to the computation of the rebatable arbitrage~ described, if applicable., in the Tax 
Certificate (e.g'? the temporary investments exceptions of Section 148(£)( 4)(B) an<J. (C) of the 
Code)), fur tbis purpose treating the last day of the applicable Rebate Year as a (computation) 
date, within th~ meaning of Section 1.148~1(h) of the Treasury Regulations '(the t'Rebatable 
Arbitrage''). Pursuant to Section 2.04 of the Project Loan Agreement, the Borrower shall cause 
the Rebate Analyst to provid.e such calculations to the Fiscal Agent and the Governmental 
Lender. In the event that the Borrower fails to pmvide such information to the Fiscal Agent and 
the Governmental Lender within 55 days of the end 9f each fifth Rebate Year, the Fiscal Agent, 
at the expense of the Borrower, shall select the Rebate Analyst, with fhe prior written approval of 
the Goveinmenta1 Lender, and shall cause the Rebate Analyst to calculate the amount of 
Rebatable Arbitrage as required herein. 

Within 55 days of the end of each fifth Rebate Year, upon the written direction of the 
Governmental Lender, Bond Counsel or the Rebate Analyst, an amount shall be deposited to the 
Rebate Fimd by the Fiscal Agent from amounts provided by the Borrower, if and to the extent 
required so that the balance in the Rebate Fiind shall equal the' amount uf Rebata.ble Arbitrage so 
calculated in accord~cc with the preceding paragraph. 
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The Fiscal Agent shall pay, as directed by the Governmental Lender, Bond Counsel or 
the Rebate Analyst, to fhe United States Department of the Treasury, out of amounts in the 
Rebate Fund! 

(1) Not later than 60 days after the end of (A) the :fifth Rebate Year.~ and 
(B) each applicable fifth Rebate Year thereafter, an amount equal to at least 90% of the 
Rebatable Arbitrage calculated as of the end of such Rebate Year, and . '· ' 

(rl) Not later than 60 days after the payment in whole of the Funding Loan, an 
amount equal to 100% of the Rcbatable Arbitrage calculated as of the end of such 
applicable Rebate Year, and any income attribntable to the. Rebatable Arbitrage~ 
computed in accordance with Section 148(±) of the Code. 

Each payment required to be made under this Section shall be made to the Internal 
Revenue Service Center, Ogden~ Utah 84201 (or such other address provided in such direction); 
on or before the date ort which such payment is due, and shall be l:!.CCompanied by Internal· 
Revenue Service Form 8038-T., which.shall be prepared by the Rebate Analyst and· provided to. 
the Fiscal Agent. · 

Notwithstanding any provision of this Funding Loan Agreement to the contrary) the 
obligation to remit payment of the Rebruable Arbitrage to the United States of America and to 
comply with all othenequirements of Sections 2.04 and 4.03 of the Project Loan Agreement and 
this Secti<?n 4.12, aud the requirements of the TfOC Certificate shall survive the defeasan.ce or 
payment in full of the Funding Loan., 

Any funds remaining in the Rebate Fm1d after payment fat full of the Funding Loan and 
payment and satisfaction of any Rebate Requirement, or provision made therefor satisfactory to· 
the Fiscd Agent, shall he withdrawn and remitted to the Borrower. 

The Fiscal Agent shall obtain and keep such records of the c-0mputations made pursuant 
to this Section 4.12 as are. required under Section 148(f) of the Code to the extent furnished to 
the Fiscal Agent. The Borrower shall or shall cause the Rebate Analyst: to prov.id~ to the 
Governmental Lender and the Fiscal Agerit copies of all rebate computations made pursuant ro 
this Section 4.12. The Fiscal A.gent shall keep and make available to the Borrower and the 
Governmental Lender1 until six years after the date on which no Goverm:nental Note is 
outstanding, such records concerning the investments of the gross proceeds of the Funding Loan 
and the investments of earnings from those investments made by the Fiscal Agent as may be 
requested by the Borrower in order tQ enable the Borrower to cause the Rebate Analyst to make 
the aforesaid computations w.l are required under Section 148(f) of the Code. . 

Notwithstanding the foregoing, the computations and ·payments of Rebatable Arbitrage 
need not be made to fhe extC]ft that neither the G_ovemmental Lender nor the Borrower \'.till 
therebyfail to comply with any requirements of Section 148(:1:) of the Code based on an opinion 
of Bond Counsel~to the effect that sueh failure will not adversely affect the exclusion from gross 
income for federal income tax purpos~ of interest on the Goyenunen.tal Note, a copy of which· 
shall be provided to the Fiscal Agent and tb.e Fun~g Lender Representative, at the expense of 
the Borrower. 
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Section 4.13 Cost of Issuance Fund. The Fiscal Agent shall use money on deposit to 
the credit of the Cost of Issuance Fund to pay the costs of issuance on the Delivery Date or as 
soon as practicable thereafter in accordance With a Req11isition i~· the form of Exhibit D to be 
given io the Fiscal Agent by the Borrower, along with appropriate invoices for .such expenses, 
prov!ded that no :requisition shall be requir¢d for the payment of Costs of Issuance set forth on 
the closing memorandum deliverr;d to fue Fiscal Agent on the Delivery Date. Amounts in the 
Cost of Issuance Fund funded v.rith proceeds of the Funding Loan; if any, shall be expended prior 
t.O the application of the Costs ofis~uance Deposit Investment Income on amounts on deposit ID. 
the Cost ofissuance Fund sha11 be retained in such fund. Amounts remaining on deposit in the 
Cost of Tusuance Fund six (6) months after the Delivery Date shall be transferred to the 
Borrower. Upon such final disbursement, the Fiscal Agent shall close th.e Cost of Issuance Fund. 

.Section 4.14 Reports from the Fiscal Agent. The Fiscal Agent shall, on or before the 
fifteenth (15th) day of each monih, file with the '.Funding Lender Representative, the Servicer, the 
Governmental Lender {at its written request) and the Borrower a statement setting forth in 
respect of the preceding calendar month! 

{i) the amount withdmwn or transferred ·by it, and the amount deposited 
within or on accouut of each :fund and account held by it under the provisions of this 
Funding Loan Agreement~ including the amount of investment income on each fund and 
account; 

(il) the amount 011 deposit with i+ at the end of such month to the credit of e.ach 
fund and account; 

(ih) a brief description of all obligations held by it as an investment of money 
in each such fund and account; and 

. (iv) any other infonnation which the Funding Lender R.cpresen1ative or the 
Govemmental Lender may reasonably_ request and to which the Fiscal Agent 4as access 
in the ordinary course of its operations. 

All records and files pertaining to the Pledged Security shall be open at all reasonable 
times to the inspection of the Governmental Lender and· the Funding Lender Representative or 
the Servicer and their agents and representatives upon reasonable prior notice during nolTI1al 
business hou.rS. · 

ARTICLEV 

GENERAL COVENANTS AND REPRESENTATIONS 

Section 5.01 Payment of Principal and Interest. Subject to the provisions of 
Section 2.03 and Article ill hereof~ the Governmental Lender will duly and punctually repay, or 
cause to be repaid, the Funding Loan, as evidenced by the Governmental Note, as and when the 
same shall become due, all in accordance with. the terms of the Govennnental Note and this 
Funding Loan Agreement, to the extent of repayments and prepayments received by the 
Govenunental Lender with respect to fue ProjeetLoan. 
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Section 5.02 Performance of .CovenantS. The Governmental Lender covenants that it 
will faithfully perform at all times any and all of its covenan.ts, undertakings, stipulations and 
provisions contained in tltls Funding-Loan Agreement, in the Governmental Note and in all 
proceedings pertaining: thereto, 

Section 5.03 Instruments of Further Assul'ance. The Governmental Lender covenants 
. that it ·will do, execute, acknowledge and deliver or cause to be done~ execute~ acknowledged 
and.delivered~ such supplements hereto, and such further acts, instruments and transfers as may 
be reasonably required for the better assuring, transferring, conveying, pledging. assigning and· 
confirming unto the Fiscal Agent all artd singular its interest in the property herein descnoed and 

~ the revenues, receipts and other amounts pledged hereby to the payment of the principal of, 
premium, if any~ and interest on the Funding Loa.n, at the e~-pense of the Borrower,, provided, 
howi;:;ver, that no such act or iristrument shall change the essential economic terms of the Funding . 
Loan. Any and all interest in property hereafter acquired which is of any lcind or nature herein 
provided to be and become subject to the Hen hereof shall and without any further conveyance, 
assignment or act on the parj.: of the Governniental Lender or the Fi$cal Agent1 become and bQ 
subject ta the lien of this Funding toan Agreement as fully an& completely as though 
specifically described herein, but nothing in this sentence contained shall be deemed to modify 
or change the obligations of the Governmental Lender under this Section 5.03. The 
Governmental Lender covenants and agrees that, except as herein otherwise expressly-provided, 
it has not and will not sell. convey .. mortgage, en.cmnber or otherwise dispose of any' part o:f its 

· interest in the Pledged Security or the revenues or receipts therefrom. 

The Governmental Lender 'vill promptly notify the Fiscal Agent, the Funding Lender 
Representative and the Servicer in ·writing of the occurrence of atty of the following: 

_ (i) the submission of any claim. or the initiation of any legal procesS; litigation 
or administrative or judicial investigation against the Governmental Lender with respect 
to the Loans of which it has received written notice; " 

(ii) any change in the location of the Governmental Lender's principal office 
or any change in the location of the Governmental Lender's books and records relating to 
the ~actions contemplated hereby; 

(iii) · the o'&;urr¢nce of any default Ot' Event of Defmdt of which the 
Governmental Lender has received written notice; 

(iv) the commencement of any proceedings or any pr-0ceedings instituted by or· 
against the Govemmetital Lender in any federal~ state or local court or before any 
governmental body or agency, or before any arbitration boar~ relatj_ng to the Notes; of 
which it has receive4 wri~en notice; or 

(v} the commencement of any proceedings by or against the Governmental 
Lender under any applicable bankruptcy, reorganization, liquidation, rehabilitation, 
insolvency or other similar law now or hereafter in effect or of any proceeding in which a 
receiver> liquidator, conservator1 trustee or similar official shall have been, or may bt; 
appointed or requested for the Governmental Lender or any of its assets relating to the 
loans. · 
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Section 5.04 Inspection of Books attd B.ecords. The Governmental Lender· covenants 
and agrees that all books. and documents in its possession relating to the Project shall, upon 
reasonable prior notic~ during normal business hours, be open to inspection and copying by such 
accountants or other agents as the Fiscal Agent (who shall have no duty to inspect or copy) or the 
Funding Lender Representative may from time to time reasonably designate.· 

Section 5.05 Na Jlfodification of Security; Additional lndebttdness. The 
Governmental Lender covenants to and for the benefit of the Funding Lender that it will not, 
without the prior written c.onsent of the Funding Lender Representative, take any -0f the 
following actions: 

(i) alter, modify or cancel, or agree to consent to alter~ modify or cancel any 
agreement to which the Governmental Lender is a party, or whlch has been assigned to 
the Governmental Lender, and ·which relates to ~r affects the security for the Loans or the 
payment of any amount owed under the Financing Documents; or 

(ii) create or suffer to be created any lien upon the Pledged Security or any 
part thereof other than the lien -0reated hereby and by the Security Instrument. 

Section 5.06 1Jamage, Destruction or Condemnatio11.. Net Proceeds resulting from 
· -0asualfy to or condemnation of the Project shall be applied as provided in the Continuing 

Covenant Agreement and, to the extent consistent therewith, Section3.0l(b)(i) hereof 

Section 5.07 T(lX Covenants. 
- . 

(a) Governmental Lender's Covenants. The Governrnental Lender covenants to and 
for the benefit of the Funding Lender that it wilh 

(i) neither make or use nor cause to be made or used any investment or other 
use of the proceeds of the Funding Loan or the money and investments held in the funds 
and acCQunts in any. manner which would cause the Governmental Not~ to be an 
"arbitrage bond,, under Section 148 of the Code and_ the Regulations :issued' under 
Section I 48 of the Code (the "Regulations") or which WQuld otherwise cause the interest 
payable on the Governmental Note to be includable in gross income of the Ftmding 
Lender for federal income tax. purposes; 

· (ii) enforce or cause to be enforced all obligations of the Bonow er under the 
Tax Regulatory Agreement in accordance with its terms and se~k to cause the Borrower 
to correct any violation of the Tax Regulatory Agreement within a reasonable period after 
it first receives written notice of any such violation; 

' (iii) not take or cause to }:le talc~ any other aetion or actions. or fail to take any 
action or actions, if the same would cause -the interest payable on the Govern.mental Note 
to be includable in gross·:income for federal income tax. :purposes; 

(iv) whenever and so often as requested by Funding Lender~ do and perform 
all acts and things permitted by law and necessary in order to assure that interest paid by 
the Governmental Lender on the Governmental Note will be excluded from the gross 
:income of the holders ;of th.e Govennnental Note~ fur federal income tax purposes; and 
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(v) not take any action or pennit or suffer any action to be taken jf the result 
of the same would be to cause the Governmental Note to be "federally guaranteed'> 
within the meaning of Section l 49(b) of the Code and the Regulation~ 

rti furtherance of the covenants in this Section 5.07.t the Gov-em.mental Lender and _ 
the Borrower shall execute, deliver and comply with the provisions of the Tax Certificate; 
which i.s by this referen~e incorporated into this Funding Loan Agreement and :made. a 
part of this Funding- Loan Agreement as if set forth in fuis Funding Loan Agreement in 
full, and by its acceptance of this Funcfu.ig Loan Agreement;. the Fiscal Agent 
acknowledges receipt of the Ta.x. Certificate and.ackn.o,\1ledges its incorporation into this 
Funding Loan Agreement by this reference and agrees to comply with the terms 
specifically applicable to it. 

For purposes of 1h1s Section 5.07(a): (1) the G(rVel)lUlental Lender is assuming; 
with the consent of the parties heteto,, the truth of the covenants and representations of the 
Borrower in the Project Loa.ti Agreement, the Regulatory Agreement and the Tax: 
Certificate, and the Borrower's compliance therewith; (2) the Governmental Lenders 
complianc~ shall be based solely on matters Within the Govermnental Lender"s 
knowledge and control; (3) no acts~ omissions or directions of the Borrower; the Funding 
Lender or any other Persons shall be attn.outed to the Governmental Lender; and (4) in 
complying with ·the foregoing covenants, the Goven:nnental Lender :may rely on an 
opinion of Bond Counsel. 

(b) Fiscal Agent1
9 CovenanP.J. The Fiscal Ag~nt agrees that it \\rill invest funds held 

under this Funding Loan Agreement in accordance >vith the covenants and terms of this Funding 
Loan Agreement and the Tax.. Certificate (this covenant shall extend through the term of the 
Funding Lo~ to alt funds and accounts created imder this Funding Loan Agreement and all 
money on deposit to the credit of any such fund or account}. The Fiscal Agent covenants. to and 
for the benefit of the Ftmding Lender that, notwithstanding any other provisions of this Funding 
Loan Agreement or of any other Financing Documens it will not knowingly make or cause to be 
made arty in.vestment or ofh.er use of the money :in the funds or· accounts created hereunder which 
would. cause the Governmental Note to be classified as an '(arbitrage bondu within the meaning of 
Sections 103(b) and 148 of the Code or would cause the interest on the Governmental Note to be 
includable in: gross inoome for federal income tax purposes; provided that th.e Fiscal Agent shall 
be deemed. to have complied ·with such requirements and shall have no liability to the extent it 
reasonably follows the written dil:ections of the Borrower~ the Governmental Lender, the Funding 
Lender Representative, Bond Counsel or the Rebate Analyst. This covenant shall extend, 
throughout the term of the Funding Loan> to all funds created under this Funding Loan.Agreement 
and all :m.oney on deposit to the credit of any such :fund. Pursuant to this· covenant} with respect to 
the investme11ts of the funds and accounts :under this Funding Loan Agreement. the Fiscal Agent 
obligates itself to comply throughout th.~ term of the Funding L-0an with. tb.e requirements of 
Sections 103(b) and 148 of the Code; provided that the Fiscal Agent shall be ,deemed to have 
complied with such requirements and sball have no liability to the extent it reasonably follows the 
·written directions of the Borrower, the Governmental Lende.rt Bond Counsel or the Rebate 
Analyst. The Fiscal Agent further covenants that should the Governmental tender or the 
Borrower file with the Fiscal Agent (it being nndfk'"Stood that neither the Governmental Lender 
nor the Borrower has an obligation to so file)~ or sho-uld the Fiscal Agent receiv<;\ an opinion of 
Bond CollDSel to the eff~t th~ any prop()sed investment or other use of proceeds of the Funding 

AO 
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Loan. would cause the Governmental Note to become an. "'arbitrage bondt then the Fiscal Agent 
will comply with any written instructions of the Go-vemmental Lender,' the Borrower, the Funding 
Lender Repwsentative or Bond Counsel regarding such inv.estm.ent (which shall, in any event., be 
a Qualified Investment) or use so as to prevent the Governmental Note from becoming an 
"arbitrage bond,,, and the Fiscal Agent will bear no liability to 1he Governmental Lender, the 
Borrower, the Funding Lender or the Funding Lender Representative for in.vestments made in 
accordmice ·with such instructions. 

In. the event of any conflict between this Section 5.(}7 and the Trot Certificate, the terms 
of the Tax Certificate shall control. 

Section 5.08 Representations and· Wan·anties of the Governmental Le1tder, The 
Governmental Lender hereby represents and warrants as follows: 

(a) The Governmental Lender is a municipal corporation duly organized, validly 
existing and in good standing under fue laws of the State. , 

(b) The Governmental Lei;i.der has all necessary power and authority to execute and 
deliveJ; the Governmental Note and to eJtecute and deliver this Funding Loan Agt:eement, the 
Project Loan Agreement and the oilier Financing Documents to which it is a party, and to perfm:m 
its duties and discharge its obligations hereunder and thereunder. , 

(c) The revenues and assets pledged for the repayment of the Funding Loan are and 
will be free and cleat of any pledge, lien or encumbrance prior to~ or equal with, the, pledge 
created by this Funding Loan _Agreement, and all action on the part of the Governmental Lender 
to that end has been duly and validly taken. 

THE GOVERNMENTAL LENDER l\.'.lAKES NO REP.RESENTATION, COVENANT 
OR AGRE:\3,~ AS TO THE FINANQIAL POSIDON OR BUSINESS CONDITTON OF 
Tiffi BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS 
TO Ai"J\lY STATEMENTS, t.fATERIALS, REPRESENTATioNS OR CERTIFICATIONS 
FUfil.TISHED BY THE BORROWER IN CONNECTION WITH THE FUNDING LOAN OR 
AS TO THE CORRECTNESS, CO:MPLETENESS OR ACCURACY THEREOF. 

SectiOJl 5~09 PeJf01·mance by the ·Borrower. Without relieving the Governmental 
Lender fr-om the responsibility for performance and observance of the agr~ents and covenants 
required to be performed and observed by it hereun,<ler, the Borrower, on behalf of the 
Governmental Lender, may perform any such agreement or covenant so long as the Borrower is 

·not in defaalt (beyond any applicable notice and cure period) under the Project: Loan Agreement. 

Section 5.10 h1UtiUJ!ities a1UlUmitations ofJ.!.esponsibility ofGovemmental Lender. 

(a) The Governmental Lender shall be entitled to the advice of counsel~ and the 
Governmental Lend.et shall be wholly protected as to action taken or omitted in re1iance on such 
advice. The Governmental Lender may rely conclusively on any written notice or other document 
furnished to it hereunder or under the Project Loan Agreement and reasonably believed by it to be 
genuine. The Governmental Lender shall m no event he liable for the application or 
:misapplication of :funds or for other acts or-defaults by any perso~ except its own officers and 
employees. When any payment or consent or other action by it is called for .hereby, it may defer 
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such action pending receipt of such evidence (if any) as it may require in. support thereof. The 
Govemm.ental Lender shall not be required to take any remedial action (other than the giving of 
notice) hereunder or under any of the other Funding Loan Documents unless .inden::mity in a form 
acceptable to the Governmental Lender is fumished for any expense or liability to be incurred in 
connection with such remedial action. The Governmental Lender shall be entitled to 
reimbursement from the Borrower for its expenses reasonably incurred or advances reasonably 
made, with interest at the ma"timum rate of interest pennitted under applicable law, in the exercise 
of its rights ot the perforn;tance of its obligations hereun:der, to the extent that it acts without 
previously obtaining hldemi:tlty. No pe:trnissive right or power to act which the Govemmental 
Lender may have shall be construed as a requirement to act; and no delay in the exercise of a right 
or pD'\\ret' shall affect its subsequent exercise of the right or power. 

(b) A default bytlie Borrower in any of its covenants1 representations and agreements 
in the Project Loan Agreement,. Tax. Regulatory Agreement or Tax Certificate on which the 
Go\remmental Lender is relying in the various $ections of this Article V shall not be considered a 
default hereundel;' by the Govermnental Lender. 

( c) The Borrower has indemnified the Governmental Lender against certain acts and 
events as set forth in Section 6.01 of the Project Loan Agreement and Section8 of the Tax 
Regulatory Agreement. Such indemnities shall survive payment of the Funding Loan and 
discharge of this Funding Loan Agreement. 

ARTICLEVl 

DEFAULT PROVISlONS AN"]) 
REL\1EDJES OF FISCAL AGENT AND FU.NDlNG LENDER, 

Section 6.{}1 Even-is of Default. Each of the following shall be an event of default with 
respect to the Funding Loan (an "Event ofDefuult") lllldet this Funding Loan Agreement 

(a) failure to pay fu6' principal of, premi004 if any, or interest on the Governmental 
Note~ when due, whether on an Interest Payment Date, at the stated maturity thereof: by 
proceedings for prepayment thereof,, by acceleration or otherwise; or 

·(b) failure to observe the covenants set forth in Section 5.0.5 hereof; or 

(c) Subject to Section5.09,, failure to observe or perfonn any of the covenants, 
agreements or conditions on the part of the Govermn.eotal Lender (other than those set forth in 
Sections 5.-01 and 5.05 hereof) set forth in this Funding Loan Agreement or in the Governmental 
Note and. the continuance thereof for a period of thirty (SO) days (or such longer perioi4 if any, as 
:is specified. herein for particular defaults) after written notice thereof to the Gove:rnnlental Lender 
and the Borrower from the Fiscal Agent or the Funding Lender Representative specifying such 
default and requiring the same to be remedied; provided that if such defuolt cannot be cured 
within such thirty (30) day period through the exercise of diligence and the Govemmental Lender 
commences the required cure within such thirty (3-0) day period and continues the cure with 
diligence and the Gov~ental Lender reasonably anticipates that the default could he cm:ed 

4? 
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. within sixty (60) days, the Governmental Lender shall have sixty (60) days following receipt of 
such notice to effect the cure; or . 

( d) receipt by the Fiscal Agent of written notice from the Funding Lender 
Representative of the oC(furrence of an .''Event of Default'' under the Project Loan .t}greement or 
the Continuing Covenant Agreement. · · 

The Fiscal Agent will promptly notify the Governmental Lender, the Servicer and the 
Funding Lender Representative after a Responsible Officer obtains actual lmowledge_ of the 
ocCm:rence of an Event o.f Default or obtains actual knowledge of the occurrence of an event 
which would become an Evenf of Default with the passage of time or the giving 'of notice or both. 

· Section 6.02 4cceleratum; Other Remedies Upon Event of Default 

Upon the occurrence of an Event of Default, the Fiscal Agent shall, upon the ·written 
request of the Funding · Lender Representative, by notice in writing delivered to the 

· Governmental Lender and the Borrower, declare the principal of the Funding Loan, as evidenced 
by the Goveromental Note, and the interest accrued thereon immediately due and payable, and 
interest shall continue to accrue thereon until such amounts are paid. 

At any time after the Govemmental Note shall have been so declared due and payable, 
and before any judgment or decree for the payment of the money due shall have been obtained or 
entered, the Fiscal· Agent may, but only if directed in writing by the Funding Lender 
Representative, by written notice to the Governmental Lender, the Borrower, and the Fiscal 
Agent, rescind and annul such declaration and its consequences if the Governmental Lender or 
the Borrower shall pay to or deposit with the Fiscal Agent a su:i;n sufficient to pay all principal on 
the Governmental Note then due (other than solely by reason of such declaration) and all unpaid 
installments of ~nterest (if any) on the Governmental Note then due, witQ. interest at the rate 
borne by tlte Governmental Note on such overdue principal and (to the e:xtent legally enforceable) 
on such overdue installments of interest, and the reasonable fees and expenses of tlte Fiscal 
Agent (including its counsel) shall have been made good or cure4 or adequate provision shall 
have been made therefor, and all outstanding. amounts then due.and unpaid under the Financing 
Documents (collectively, the "Cure Amounf') shall have been paid in full, and all other defaults 
hereunder shall have been made good or cured or waived in writing by the Funding Lender 
Representative; but no such rescission and annulment shall ex.tend to or shall affect any 
subsequent default, nor shall it impair or exhaust any right or power consequent thereon. 

Upon the occurrence and during the continuance of an Event of Default, the Fiscal Agent 
in its own name and as trustee of an express trust, on behalf and for the benefit and protection of 
the Funding Lender, may also proceed to protect and enforce any rights of the Fiscal Agent and, 
to the full extent that the Funding Lender itself might do, the rights of the Funding Lender under 
the laws of the State or under this Funding Loan Agreement by such of the following remedies as 
the Fiscal Agent shall deem most effectual to protect and enforce such rights; provided th~t, the 
Fiscal Agent may undertake any such remedy only upon the receipt of the prior written consent 
of the Funding Lender Representative (which consent may be given in the sole discretion of the 
Funding Lender Representative); 
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(i} . by mandamus or other suit, action or proceeding at law or in equity~ to 
enforce the payment of the principal of, premium; if an~ or interest on the Funding Loan 
and to require the Governmental Lender to carry out any covenants or agreements vnth or 
for the benefit of the Funding Lender and to perform its duties under the Act; this 
Funding Loan Agreement, the Project Loan Agreement or the Tax Regnlatoiy Agreement 
(as applicable) to the extent permitted under the applicable provisions thereof; 

(ii) by pursuing any availahleremedies under the Project Loan Agreement the 
T84 Regulatory Agreement or any other Financing Document; 

.. 
. (iii) by realizing or causing to be realized through sale or otherwise upon the 

security pledged hereunder; and 

(iv) by action or suit in equity enjoin any acts or things that may be unlawful 
or in violaiion of the rights of the Funding Lender and execute any other papers and 
documents and do and peefonn any and all snch acts and things as may be necessary or 
advisable in the opinion of the Fiscal Agent in order to have the claim of the Funding 
Lender against the Governmental Lender allowed in any bankruptcy or other proceeding. 

No remedy by the tenns of this Funding Loan Agreement confurred up0n or· reserved to 
the Fiscal Agent or to ·the Funding Lender is intended to. be exclusive of any other remedy~ but 
each and every such remedy shall be cumulative and shall be in addition to any other remedy 
given to the Fiscal Agent or the Funding Lender hereunder or under the Project Loan Agreem~ 
the Tax Regulatory Agreement, the Continuing Covep.ant Agreement or any other Financing 
Documen4 as applicable1 or now or hereafter existing at law or in equity or hy statute. No delay 
or omission to exercise any right or power accruing upon any Event of Default shall impair any 
such rigb.t or power'or shall be construed to be a waiver of any such ;Event of Default or 
acquiescence thereiil,. and every such. right and power may be exercised from time to time and as 
often as may be deemed expedient. No waiver of any Event of Default hereunder, whether by 
the Fiscal Agent or the Funding Lender, shall extend to or shall affect {my subsequent default or 
eveut of default or shall impair any rights or remedies consequent thereto. · 

Section 6.03 Fr.mdbzg Lender Representative Control of Proceedings. If an Event of 
Default has occurred and is continuing, notwithstanding anytbiug to the c-0n1racy herein~ the. 
Funding Lender Representalive shaU have the sole and exclusive right at any time to direct the 
time, rp..ethod and place of conducting all proceedings to be taken in connection with the 
enforcement of the terms and conditions of this Funding Loan Agreement~ or for the appointment 
of a receivet·or any other proceedings hereunder,. in accordance with the provisions of law and of 
this Funding Loan Agreement. In additio~ the Funding Lender Representative shall have the 
sole and exclusive right at any time to directly enforce :all rights and remedies hereunder and 
under the other Financing Documents with Ol' without the involvement of the Fiscal Agent or the 
Governmental Lender (and in connection therewith the Fiscal Agent shall transfer or assign to 
the Funding Lender Representative all of its interest in the Pledged Security at the request of the 
Funding Lender Representative upon payment of all unpaid fees and expenses of the Fiscal 
Agent). In no event shall the exercise of any of the foregoing rights result in an acceleration of 
the Funding Loan without the express direction of the Funding Lender Representative. 
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Section 6.04 Waiver by Got--ernmental Lemler. Upon the occurrence of~ Event of 
Default, to the extent that such right may then lawfully be waived, neither the Governmental 
Lender nor anyone claiming through or under it shall set up, claim or seek to take advantage of 
any appraisal) valuation, stay, extension or prepayment laws now or hereinafter in force, in order 
to prevent or hinder the enfor~ent of this Funding Loan Agreement; and the Governmental 
Lender, for itself and all who may claim through or under it, hereby waives, to the extent that it 
la~rfUUy may do so, the benefit of all such lmvs and all right of appraiseroent and prepayment to 
w!llch it may be entitled under the laws of the State and the United States of America. · 

Section 6.05 Applicati011 of Money After Default All money collected by the Fiscal 
Agent at anytime pursuant to this Article shall, except to the extent, if any~ otherwise directed by 
a court of competent jurisdiction, be credited by the Fiscal Agent to tlte Revenue Fund. Such · 
money so credited to the Revenue Fund and all other money from time to time· credited to the 
Revenue Fund shall at all times be held, tr;msferred, withd~awn and applied as prescn'bed by the 
provisions of Article IV hereof and this' Section 6.05.-

In tlie event that at any time the money credited to the Revenue Fund> the Loan Payment 
Fund and the Loan Prepayment Fund available for the pa)meut of interest or principal then due -
with respect to the Governmental Note shall be insufficient for such payment, such money shall 
be applied as follows and in the_following order of priority: 

(a) For pa:y,ment of all amounts due to the Fj.scal Agent incurred in performance of its 
du.ties under this Funding Loan Agreement, includingj without limitation1 the payment of all 
reasonable fees and expenses of the Fiscal Agent and its counsel; incurred in exercising any 
remedies under this Funding Loan Agreement 

·(b) To the payment of any and all amounts due under the Funding Loan Documents 
other than with respect to principal and interest accrued on the Funding Loan, including, without 
limitation, any amounts due to the Gover11mental Lender, the Funding Lender, the Servicer and 
the Rebate Analyst; . 

(c) To the extent directed in writing by the ·F~d:ing Lender Representative, to the 
reimbursement of any unreitnbursed advances made by ·or on behalf of the Funding Lender 
pursuant to the Contirrufng Covenant Agreement or the Security Instrument. . . . 

(d) · Unless the full principal amount of the Funding Loan shall have bec.ome or have 
been declared due and payable: 

FIRST! to the Funding Lender, all installments of interest then due on the 
Funding Loan· in the order oftbematurity of such installments; an'.d 

.. 
SECOND.: to 1he Funding Lender> unpaid principal of and premium, if 

any, on.the Funding Loan whic,h shall have become due, whether at maturity or by 
.call for prepayment, in the order in which they became due and payable. · 

(e) If the full principal amount of the Goveromental Note Shall have become or have 
been. declared due and payable, to the Funding Lender for the payment of the principal of; 
premium, if any. and interest then due and unpaid on the Funding Loan without preference or 
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priority of principal over interest or of interest over principa11 or of any :inStallment of interest 
over any other installment of interest. 

· (f) The remainder, if.any, to the Borrower or to whosoever may be lawfully entitled to 
receive the same or as. a court of competent jurisdiction may direct. 

Section 6.06 Remedies Not Exclusive. No right or remedy conferred upon or reserved 
to the Fiscal Agent or the.Funding Lender Representative by the terms of this Funding Loan 
Agreement is intended to be exclusive of any other right or remedy, but each and every such 
remedy shall be cumulative and shall be in addition to every other right or remedy given to the 
Fiscal Agent or the Funding Lender Representative under this Funding Loan Agreement or 
existing at law or in equity or by statut~ (including the Act). 

Section 6.07 Fiscal Agent .ll.fay Enforce Rights Without Governmental Note. All 
rights of action and claims, including the right to file proof of claims, under this Funding Loan 
Agreement may be prosecuted and enforced by the Fiscal Agent at the written direction of th{;! 
Funding Lender Representative without the possession of the Governmental Note or ·the 
production thereof in any trial or other proceedings relating thereto. Subject to the rights of the 
Funding Lender Repres,entati:ve to diiect proceedings hereunder, any such suit or proceeding 
instituted by.the Fiscal Agent shall be brought fa its name as Fiscal Agent without the necessity 
of joining as plaintiffs or defendants any Funding Lender, and any recovery or judgment shall be 
for the benefit as provided herein of the Funding Lender. 

Section 6.08 [Reserved]. 

Section 6.09 Termination of Proceedings. In case the Fiscal Agent (at the ·written 
direction of the Funding Lender Representative) or the Funding Lender Representative shall have 
proceeded to enforce any right under this Funding Loan Agreement by the appoin1ment of a 
receiver; by entry or otherwise, and SU.ch proceedings shall have been discontinued or abandoned 
for any reason, or shall have been determined adversely, then and in every such case the 
Govemmental Lender, the Fiscal Agent, the Funding Lender Representative, the Boo:ower and 
the Funding Lender shall be restored to their former positions and rights hereunder with respect 

. to the Pledged Security herein conveyed, and all rights, remedies and powers of the Fiscal Agent 
and the Funding Lender Representative· shall continue as if no such proceedings had been taken. 

Section 6.10 Waivers of Events, of Default. TiieFiscal Agent shall waive any Event of 
Default hereunder and its consequences (except with respect to Unassigned Rights) and rescind 
any declaration of maturity of principal of and interest on the Funding Loan upon the ·written 
direction of the Funding Lender Representative. In case of any such waiver or rescission, or in 
case any proceeding taken by the Fiscal Agent on account of .any such Event of Default shall 
have been discontin,ued or abandoned or determined ·adversely, then and in every such case the 
Govemmental Lender, the Fiscal Agent, the Borrower, the Servicer, the Funding Lender 
Representative and the Funding Lender shall be restored to their former positions and rights 
hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other· 
default, or impair any right consequent thereto. · 

Section 6.11. Interest on Unpaid Amounts and Default Rate fo1~ Nonpayment. In the 
event that principal of or interest payable on the Funding Loan is not paid when due, there shall 
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be payable on the amount not timely paid, on each Interest Payment Date, interest at the Default 
Rate, to the extent permitted by law. Interest on the Funding Loan shall accrue at the Default 
Rate until the unpaid amount, together with interest thereon, shall have been paid in full. 

Section 6.12 Assignment of hoject Loan,,· Remedies Under the Project LoM. 

(a) The Funding Lender Representative shalt have the right, with respect to the Project 
Loan, in its sole and absolute discretion, without directing the Fiscal Agent to effect an. 
acceleration of the Funding Loan,. to instruct the Fiscal Agent in writing to assign the Project 
Note,_ the Security Instrument and the other Financing Documents to the Funding Lender 
Representative, in which event the Fiscal Agent, upon payments of all unpaid fees and expenses 
of the Fiscal Agent, S'hall (a) endorse and deliver the Proje.ct Note to the Funding Lender 
Representative and assign (in recordable fonn) the Security Instrumen~ (b) execute and deliver to 
the Funding Lender Representative all documents prepared by the Funding Lender Representative · 
necessary to assign (in recordable form) all other Project Loan Documents to the Funding Lender 
Representative and (c) execute all . such documents prepared by the Funding Lender 
Representative as are :necessary to legally and validly effectuate the assignments provided for in· 
the preceding clauses (a) and (b). U1e Fiscal Agent's assignments to the Funding Lender 
Representative pursuant to thls Section 6.12 shall be without recourse or warranty except that the 
Fiscal Agent shall represent and warrant in connection therewith. {.A) that the Fiscal Agent has not 
previously endorsed or assigned any·suclt documents or instruments and (B) that the Fiscal Agent 
has the c;orporate authority to endorse and assign such documents and instruments and sucli 
endorsements: and assignments have been duly authorized. 

(b) The Funding Lender Repr~sentative shall have the right, in its own 'name or on 
behalf of the Goverrunental Lender or the Fiscal Agent, to declare any default and exercise any 
:remedies under the Project Loan Agre-ernent;the Project Note or the Security Ittstrument, whether · 
or not the Governmental Note has been accelerated or declared due and payable by reason of an 
Event of Default or the occurrence of a mandatory prepayment 

Section 6.13 Stibstitution. Upon receipt of written notice from the Funding Lender 
Representative and the· written approval of the Govemntental Lender as and to the extent 
permitted under the Tax Regulatory Agre~ent·hi connection with a.transfer of the Project, the 
Fiscal Agent shall ~change the Project Note and the- Security Instrument fut a new Project }Jote 
and Security Instrument, evidencing and securing a new loan (the (~ew Project Loan'), which 
may be executed by a peison other than the Borrower (the ~v-ew Borrower}, provided that if the 
Fiscal Agent, the Funding Lender· or a nominee of the Fiscal Agent or the Funding Lender has 
acquired the Project through foreclosure~ by accepting a deed in lieu of foreclosure or by 
comparable conversion of the Project, oo approval from the Governmental. Lender of ~ch 
exchange shall be required. Prior to accepting a New Project Loan, the Fiscal Agent shall have 
received (i) written evidence that the New Borrower shall have ex.ecuted and rec0rded a 
document substantially in the form of the Ta.x Regulatory Agreement {or executed and recorded 
an assumption of all of the Borrower's obligations under the Tax Regulatory Agreement) and 
that the Security Instrument has been modified a8 necessary tQ be applicable to the New Project 
Loan, and (fi) an opinion of Bond Counsel, to tl1e effect that such exchange and modification, in 
and of itself: shall not affe.ct the tax.~exempt status federal income ta."l\: purposes of the interest 

. payable on the Governmental Note. 
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ARTICLE Vil 

CONCERNING THE FISCAL AGENT 

Section 7.01 Standard of Care. The Fiscal Ageut, prior to an Event of Default as 
· defined in Section 6.01 hereof and after the curing or waiver of all such events which may have 

occurred, shall perfonn such duties and only such duties as are specifically set forth in this 
Funding Loan Agreement. The Fiscal Agent, during the existence of any such Event of Default 
(which shall not have been cured or waived), shall ex.ercise such rights and powers vested in it by 
this Funding Loan Agreement and use the same degree of care and skill in its exercise as a 
prudent person would exercise or use under similar circumstances in the conduct of such 
person's own affairs. 

No provision of this Funding Loan Agreement shall be construed to relieve the Fiscal 
Agent from liability for its breach of tiust, own negligence or willful misconduct, except that: 

(a) · prior to an Event of Default hereunder, .and after the curing or waiver of all such 
Events of Default which may have occrirred: 

(i) the duties and obligations of the Fiscal Agent shal~ be determined solely 
by the express provisions of this Funding Loan Agreement, and the Fiscal Agent shall not 
be liable except with regard to fue performance of such duties and obligations as are 
specifically set forth in this Funding Loan Agreement; and 

(ii) in the absence of bad faith on the part of the Fiscal Agent, the Fiscal Agent . 
may conclusively rely, as to the tru~ of the statements .and the correctness of the opinions 
expressed therein, upon any ~ertificate or opinion furnished to the Fiscal Agent by the 
Person or Persons authorized to furnish the same; 

(b) at all times, regardless of whether or not any such Event of Default shall exist: 

· (i) the Fiscal Agent shall not be liable for illlY error of judgment made ih good 
faith by an officer or employee of the Fiscal Agent except for willful misconduct or 
negligence by the officer or employee of the Fiscal Agent as the case may be; and 

(ii) the Fiscal Agent shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance with the written direction of the 
Funding 'Lender Representative relating to the time, mefuod and place of conducting any 
proceeding for any remedy available to the Fiscal Agent~. or exercising any: trust or power· 
conferred upon the Fiscal Agent under this Funding Loan Agreement · 

Section 7.02 Reliance Upon Documents. Except as otherwise provided in Section 7.01 
hereof: 

(a) the Fiscal Agent may rely upon the authenticity or truth of the statements and the 
correctness of the opinions expressed in, and shall be protected in acting upo·n. any resolution, 
certificate, .statement, instrument, opinion, report; notice,. notarial seal, stamp, acknowledgment, 
verification, request, consent, order, bond, or other paper or document of the proper party or 
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parties, including any Electronic Notice as permitted hereunder or under the Project Loan 
Agreement; , 

(b) any notice, request, direction, election, order or demand of the Governmental 
Lender mentioned herein shall be sufficiently evidenced by an. instrument signed in the name of 
fue Governmental Lender by an Autbptized Officer of the Governmental Lender (unless other 
evidence in respect thereof be herein specifically prescribed)~ and any resolution of the 
Goverri.mental Lender may be evidenced to the Fiscal Agent by a copy of such resolution duly 
certified by an Authorized Officer of the Governmental Lender; 

(c) any notice, request, certificate, statemen~ requisition, direction, election, order or 
demand of the Borrower mentioned herein shall be sufficiently evidenced by :an instrument 
purporting to be signed in the name of th~ Borrower by any Authorized Officer of the Borrower 
(unless other evidence in respect thereof be.herein specifically prescribed), and any resolution or 
certification of the Borrower may be evide11ced to the Fiscal Agent by a copy of such resolution 
duly certified by a secretary or other ttuthorized representative .of the Borrower; 

(d) any notiqe, request, certificate, statement requisition, direction~ electioD; order or 
demand of the Servicer mentioned herein shall be sufficiently evidenced by an instrument signe-d 
.in fue name of the Servicer by an Authorized Officer of the Servicer (unless other evidence in 
respect thereofbe herein specifically prescnoed); 

, (~) any notice, request, dlrection, election~ order or demand of the Funding Lender 
Representative mentioned herein shall be sufficiently evidenced by an instrument purpo1ting to be 
signed m the name of the Funding Lender Representative by any Authorized Officer of the 
Funding Lender Representative (ttcless other evidence in respect thereof~ herein specifically 
prescribed); 

(f) . (Intentionally Omitted]; 

(g) [Intentionally Omitted}; 

(h) in the administration of the trusts of this Funding Loari Agreemen4 the Fiscal 
Agent' may execute any of the trusts or powers hereby granted directly or through its agents, 
receivers or attorneys, and the Fiscal Agent may consult with counsel (who may be counsel for 
the Governmental Lender, the Servicer or the Funding Lender Representative) and the opinion or 
advice of such counsel shall be :full and complete authorization and protection in respect of any 
action taken or permitted by it hereunder in good :fuith and in accordance with the opinion of such 
counsel; 

(i) whenever in the administration of the trusts of this Funding Loan Agreement, the 
Fiscal Agent shall deem it necessary or desirable that a matter be proved or established prior to 
taJcing orpennitting any actionhereunder, such matters (unless other evidence .in respect thereof 
be herein specifically prescnoed), may in the absence of negligence or willful misconduct on the 
part of the Fiscal Ageiit, be deemed to be conclusively proved and established by a certificate of 
an officer or authorized agent of the Govemn1ental Lender or the Borrower and such certificate 
shall hl the absence_ of bad faith on the part of the Fiscal Agent be :fu11 warrant to the Fiscal Agent 
for any action taken or permitted by it under the provisions of this Funding LQan Agreement, but 
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iu its discretion.the Fiscal Agent may in lieu thereof accept other evidence of such matter or may 
require such further or additional evidence .as it may deem reasonable; 

(j) the recitals herein and in .the Governmental Note (except the Fiscal Agent's 
certificate of' authentication thereon} shall not be considered as made by or imposing any 
obligation or liability upon the Fiscal Agent. The Fischl Agent m~es no representations as to the 
value or condition of Jhe Pledged Security or any part thereo~ or as to the title of the 
Governmental Lender or the Borrower to the Pledged Security,. or as to the security of this 
Funding Loan Agreement1 or of the Governmental Note issued hereunder~ and the Fiscal Agent 
shall incut no liability or responsibility in respect of any of such matters; 

(k) the Fiscal Agent shall not be personally liable for debts contracted or liability for 
damages incurred in the managemep.t or operation of the Pledged Security except for its own 
will~ misconduct or negligence; and every provision of this Funding Loan Agreement relating to 
the conduct or affecting the liability of or affording protection to the Fiscal Agent shall be subject 
to the provisions of this Section 7.02(k); , 

(1) the Fiscal Agent shall not be required to ascertain or inquire as to the perfor:tnatlce 
or observance of any of the covenants or agreements (except to the extent they obligate the Fiscal 
Agent) herein or in any contracts or securities assigned or conveyed to or pledged with the Fiscal 
Agent hereunder~ except Events of Default that are evident under Section 6.0l(a) hereof. The 
Fiscal Agent shall not be required to ta1ce notice or be deemed to have notice or actual knowledge 
of any default or Event of Default specified in Section 6.01 hereof (except defaults utidei: 
Section 6.01(a) hereof to the extent they are collecting 1oan payments hereunder) unless the Fiscal 
Agent shall receive from the Gov_e:rnmental tender or the Funding Lender Representative written 
notice statirtg that a default or Event of Default has occurred and specifying the same~ and in the 
absence of such notice the Fiscal Agent may conclusively assume that there is no such default. . 
Every provision contained in this Funding Loan Agreement or related instnmients or in any such 
contract or security wherein the duty of the Fiscal Agent depends on the occwence and 
continuance of$uch default shall be subject to the provisions of this Section 7.02(1); 

On) the Fiscal Agent shall be under no duty to confirm or verify any fmandal or oilier 
statementS or reports or certificates furnished pursuant to any provisions hereo~ except to the 
extent such. stzj;emen:t or reports are furnished by or under the direction of the Fiscal Agent, and 
shall be under no other duty in respect of the same except to- retain the same in its files and permit 
the inspection of the same at reasonable times by the Funding Lender; and 

{n) the Fiscal Agent shall be under no obligation to e.~ercise those rights or powers 
vested in it by fhis Funding Loan Agreement, other than such rights and powers which it shall be 
obliged to exercise in the qrdinary course of its Fiscal Agent duties under the terms and 
provisions of thiS Funding Loan Agreement and as required by Iaw~ at the l,'equest or direction of 
t]:ie Funding Lender Representative pursuant to Sections 6.03 and 6.08 hereof: unless the Funding 
Lender Representative shall have offered to the Fiscal Agent reasonable security or indemnity 
against the cost~ expenses. and liabilities which might be incurred by it in the compliance with 
such request or direction. · ' · 

.. 
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None of the provisions contained in this Funding Loan Agreement shill require the Fiscal 
Agent to expend or risk its o~n funds or otherwise incur personal financial liability in the 
perfonnance of any of its duties or in the exercise of any of its rights or powers. 

The Fiscal Agent is authorized and directed to execute in its capacity as Fiscal Agent, the · 
Project Loan Agreement m1d the Tax Regulatory Agreement and shall have no responsibility or 
liability llV'ith respect to any information, statement or recital in any offering memorandum or 
other disclosure material prepared or distrt"buted with respect to the delivery of the Governmental 
Note. 

' ' 

The Fiscal Agent or any ofits affiliates may act as advisor or sponsor with respect to any 
Qualified Investments. 

The Fisca1 Agent agrees to~ accept and act upon Electronic Notice of written instructions 
and/or directions pursuant to this Funding Loan Agreement. 

- ' 

Any resolution, certIBcati011, notice, request, direction, election, order or demand 
delivered. to the Fiscal Agent pursuant to this Section 7.02 shall remain in effect until the Fiscal 
Agent receives written notice to the contrary, from the party that delivered such instrument 
accompanied by revised information for such party. 

The Fiscal Agent shall have no responsibility for the value of any collateral or with 
respect to the perfection or priority of any securify interest in any collateral except as' otherwise 
pro'1ded in Section 7.17 hereof. · 

Section 7.<l3 Use of Proceeds. The Fiscal Agent shall not be accountable for the use or 
application of the Governmental Note authenticated or delivered hereunder or of the. proceeds of 
the Funding Loan except as provided herein. 

Section 7.04 /Reserved]. 

Section 7.05 Trust Imposed. All the money received by the Fiseal Agent shall, Until 
used or applied as herein provided; be held in trust for the purposes for which 1t was received. 

Section 7 .06 Compensation of Fiscal Agent The Fiscal .Agent shall be entitled to its 
.Fiscal ,Agenfs Orilinary Fees and Expenses in connection with the services rendered by it in the 
execution offhe trusts hereby created and in the exercise and performance of any of the powers 
and duties of the Fiscal Agent hereunder or under any Financing Document to the extent money 
is available therefor, in accordance with Section 4.06 hereo~ exclusive of Extraordinary 
Services. The Fiscal Agent sliall be entitled to Fiscal Agent's Extraordinary Fees and Expenses 
in connection with ;my Exiraordinary Services perfonned conSistent v.iith the duties hereundei: or 
under any of the Financing Documents; provided the Fiscal Agent shall not incur any Fiscal 
Agent's· Extraordinary Fees· and Expenses without the tonsent of the Funding Lender 
Representative. If a.ri.y property, other than cash, shall at' any time be held by the Fiscal Agent 
Su.bject to this Funding Loan Agreement, or any _supplement hereto, as security for the Funding 
Loan, the Fiscal Agen4 if and to the extent authorized by a receivership} bankruptcy, or .other 
court of competent jurisdiction or by the instrument subjecting s.µch property to the provisions of 
this Funding Loan Agreement as such security for the Funding Lo~ shall be entitled to make 
advances fot the purpose of preserving sucb. property. or of discharging ta.x. liens or other liens or 
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encumbraµces fuereon. Payment to the Fiscal Agent for its services and reim~ursement to the 
Fiscal Agent for its expenses, disbursements, liabilities and advances, shall be limited to the 
sources described in the Project Loan Agreement and in Sections 4.06, 4.11 and 6.05 hereof. 
The Governmental Lender shall have no liability for Fiscal Agent's fees, costs or expenses. 
Subject to the provisions of Section 7 .09 hereof, the Fiscal Agent agrees that it shall continue to 
perform its. duties hereunder and under the Financing Documents even in the event that money 
designated for payment of its fees shall be insufficient for such purposes or in the event that the 
Borrower fails to pay the Fiscal Agent's Ordinary Fees and Expenses or, if applicable~ the Fiscal 
Agent's Extraordinary Fees and Expenses as required by the Project Loan Agreement. 

' ' 

Section 7 .07 Qualifications of Fiscal Agent. There shall at all times be a Fiscal Agent 
hereunder which shall be an association or a corporation organized and doing bu.siness under the· 
laws of the United States of America or any state thereof, authorized under &uch laws to exercise 
corporate trust powers in the State and approved in writing by the Governmental Lender. Any 
successor Fiscal Agent shall have a combined capital and surplus of at least $50i000,000 (or 
shall be a wholly-owned subsidiary of an association or corporation that has such combined 
capital and surplus), and be subject to supervision or examination by federal or state authority, or 
shall have been appointed by a court of competent jurisdiction pursuant to Section 7.11 hereof. 
If such association or corporation publishes reports of condition at least annually, pursuant to law 
or to the requirements of"any supervising or examining authority referred to above, then for the 
purposes of this Section 7.07, the combined capital and surplus of such, association or 
corporation shall be deemed to be its combined capital and surplus as set forth in its most recent 
report of condition so published. In case at any time the Fiscal Agent shall ceasv to be eligible in 
accordance with the provisions of this Section 7.07 and an.other association or corporation is 
eligible, the Fiscal Agent shall resign linmediately in the manner and with the effect specified in 
Section 7.09 hereof. 

Section 7.08 Merger of Fiscal Agent. Any· association or corporation into which the 
Fiscal Agent may be converted or merged, or with which it may be consolidated, 9r. to which it 
may sell-or transfer its corporate trust business and assets as a whole or substantially,as a whole, 
or any association or corporation resulting :from any such conversion, sale, merger, consolidation 
or transfer to which it is a party shall, ipso facto, be and become successor Fiscal Agent 
hereunder and vested with all the. title to the whole property or Pledged Security and all the 
trusts, powers, discretions, immunities, privileges and all other matters as was its predecessor, 
without the execution or filing of any instruments or any further act, deed or conveyance on the 
part of any of the parties hereto, anything herein to the contrary notwithstanding, and shall a,lso 
be and become successor Fiscal Agent in respect of the legal interest of the Fiscal Agent in the 
Loans. Notwithstanding the foregoing, any such successor Fiscal Agent shall cause written 
notice of such succession to be delivered to the Funding Lender within 10 days of such 
succession. 

Section 7.09 Resignation by the Fiscal Agent The Fiscal Agent may at any time 
resign from the trusts hereby created by giving written notice to the Governmental Lender, the 
Borrower, the Servicer and the Funding Lender Representative. Such notice to the 
Governmental Lender, the Borrower, the Servicer and the Funding Lender Representative may 
be served personally or sent by certified mail or overnight delivery service. The resignation of 
the Fiscal Agent shall not be effective until a successor Fiscal Agent has been appointed as 

"? 
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provided herein and such successor Ftscal Agent shall have agreed in writing to be bound by the 
duties and obligations of the Fiscal Agent hereunder. 

Section 7.10 Removal of tlte Fiscal Agent. The Fiscal Agent may be removed at any 
time, either with or.without cause, with the-written consent of the Funding Lender Representative 
(which.consent of the Funding Lender Representative shall not be unreasonably withheld), by a 
written instrument signed by the Governmental Lender and delivered to the Fiscal Ag~t. the 
Servicer ·and the Borrower. The Fiscal Agent may also be removed by a. written instrument 
signed by the. Funding Lender Representative, with the :wrltte,in consent of the Goyemmental 
Lender~ and delivered to the Fiscal Agent, the Servicer, the Governmental Lender and the 
Borrower. In each case written notice of such removal shall be given to the Servicer~ the 

· B<mower and to the· Funding Lender. Any such removal shall talce effec.t on the day specified in 
such written instrument(s), but the Fiscal Agent shall not be discharged from the trusts hereby 
created until a successor Fiscal Agent has been appointed and has accepted such .appointment 
and has agreed in writing to be bound by the duties and obligations of the Fiscal Agent 
hereunder~ · 

Section 7.11 Appointment of Successor FiscalAgenl 

. (a) . In case at any time the Fiscal Agent shall resign or be removed, or be dissolved, or 
shall be in course of dissolution or .liquidation, or otherwise become incapable of acting 
hereunder> or shall be adjudged a bankrupt or insolvent, or if a receiver of the Fiscal Agent or of 
its property shall be appointed, orif a public supervisory office shaU take charge or control of the 

. Fiscal Agent or of its property or affairs, a -vacaticy shall forthwith and ipso facto be cteated in the 
office of such Fiscal Agent hereunder,. and the Governmental Lender, with the ·written consent of 
the Funding Lender Rep:tesentativl"., shall promptly appoint a successor Fiscal Agent. Any such 
appointment shall be made by a written instrmnent executed by an-Authorized Officer of the 
Governmental Lender. If the Governmental Lender fails to appoint a successor Fiscal Agent 
within ten (10) days following t11e resignation ot :removal 'Jfthe Fiscal Agent pursµant to Section 
7.09 or Section 7.10 hereunder, as awlicable, the Funding Lender Representative may appoint a 
successor Fiscal Agent (from any of the institu#ons approved by the Governmental Lender to 
serve as a fiscal agent or trustee) with written notice thereof delivered to the Governmental 
Lender, the Borrower, the Servicer, if any~ and, if applicable, the retiring Fiscal Agent. 

(b) H; in a proper case, no appointment of a. successor Fiscal Agent shall be made 
pursuant to subsection (a) of this Section 7.11 within sixty (60) days folfowing delivery of all 
required notices of resignation given pursuant to Section 7.09 hereof or of removal of the Fiscal 
Agent pursuant w. Secti01~. 7JO hereof, the retiring Fiscal Agent may apply to any court of 
competent jurisdiction, at the expense of the Borrower, to appoint a successor Fiscal Agent. The 
court may thereupon, after such notice, if any, as such court may deem proper and prescribe, 
appoint a successor Fiscal Agent 

Section 7.12 Conceming Any Successor Fiscal Agent Every successor Fiscal Agent 
appointed hereunder 'shall execute; acknowledge and deliver to its pred~essor and also to the 
Governmental Lender a written instrument accepting such. appointment hereunder~ and thereupon 
such successor) wifuaut any further act, deed or conveyance, shall become fully vested with all 
the Pledged $ecurity and the rights, powers, tmsts, duties and obligations of its predecessor; but 
such predecessor sh~ nevertheless, on the \vritten request of the Governmental Lender, the 

,.,.. 
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Borrower or th~ Funding Lender Representative, or of its successor; and upon payment of all 
amounts due such predecessor., including but not limited to fees and expenses of counsel> execute 
and deliver such instruments as .rnay be appropriate to transfer to such successor Fiscal 'Agent all 
the Pledged Security and the rights, powers .and trusts of such predecessor hereunder; and every 
predecessor Fiscal Agent shall deliver all securities and money held by it. as Fiscal Agent 
hereunder to its successor. Should any instrument in writing from the Governmental Lender be 
required by. a successor Fiscal Agent for more fully and certainly vesting in such successor the 
Pledged Security and all rights) powers and duties hereby vested or intended to be vested in fue 
predecessor, any and all such instruments in writing sball,, on request. be executed,, . 
acknowledged and delivered by the Governmental Lender. The resignation of my Fiscal Agent 
and the instrumenf or instruments removing any Fiscal Agent and appointing a succ:esso:r 
hereunder, together with all other instruments provided for in this ArticleJ shall be filed and/or 
recorded by the successor Fiscal Agent in each recording office where this Funding Loan 
Agreement shall have been filed and/or recorded. Each successor Fiscal Agent shall mail notice 

. by first class mail, postage. prepaid, at least once within 30 days of such appohrlment;. to the 
Funding under. No successot Fiscal Agent shall accept its appointment unless at the tim(t of 
such acceptance such. successor Fiscal Agent shall be qualified and eligible under this Article, to 
the ex.tent operative. 

Section 7.13 [R.eservetl]. . . . 

Section 7 J.4 Appointment of Co-Fi.seal Agent or Separate Fiscal .Agent. It is the 
intent of the Governmental Lender and tbe fiscal Agent that there shall be. no violation. of any 
law of any jurisdiction (focluding particularly the laws of the State) denying or restricting the 
right of banking corporations or associations to transact business as. Fhcal Agent in such 
Jurisdiction. It is recognized that :in case of litigation under or connected with tbis Funding Loan 
Agreement, the Project Loan Agreement or any of the oilier Financing Documents~ and, in 
particular:. in ~ase of the enforcement of any remedies on default? or in case the Fiscal Agent 
deems that by reason of any present or future law of any jorisdiction it may not exercise any of 
the powers, rights or remedies herein or therein granted to the Fiscal Agent or hold title to the 
properties in trust, as herein granted, or take any other action which may be desirable or 
necessary hi connection therewi~ it may be necessary, and the Fiscal Agent is hereby 
authorized upon written. notice to the Governmental Lender, Fonding Lender Representative and 
the Borrower~ and with the consent of the Goveriun.eutal Lender and the Funding Lender 
Representative, to appoint an additional individual or institution as a co-fiscal agent or sep~ate 
fiscal agent. 

ln the event that the Fiscal Agent appoints an additional indiv),dual or institution as a 
co-fiscal agent or separate fiscal agent; in the event of the incapacity or lack of authority of the 
Fiscal Agent, by reason of any. present or future law of any jurisdicti014 to exercise any of the 
rights, powers~ trusts and remedies granted to the Fiscal Agent herein or to hold title to the 
Pledged Security or to take any other action that may be necessary or desirable in connection 
therewi~ each and every remedy, power, tight, obligation, claim; demand, caus·e of action~ 
:immunity., estate~ title, interest and lien expressed or intended by this Funding Loan Agreement 
to. be imposed upon~ exercised by ·or vested in or cilnyeyed to the Fiscal Agent with respect 
thereto shall be imposed upo~ exercisable by and vest in such separate fiscal agent or co-fiscal 
agent,. but only to the extent necessary to enable such co-fiscal agent or separate fiscal agent to 
exercise such powers~ rights, trusts and remedies~ and every covenant and obligation necessary to 
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the exercise thereof by such ocrfiscal agent or separate fiscal agent shall run to and be 
enforceable by either of them, subject to the remaining provisions of this Section 7.14. Such 
co-fiscal agent or separate fiscal agent shall deliver an Instrument in writing acknowledging and 
accepting its appointment hereunder to the Governmental Lender and the Fiscal Agent. · 

Should any instrument in writing from the Governmental Lender be required by the 
co-fiscal agent or separate fiscal agent BO appointed by the Fiscal Agent for more fully and 
certainly vesting in and confirming to hitn or it such properties, rights, powers; trusts, duties and 
obligations, any and all such instruments ill writing shall; on request, be executed, acknowledged 
and delivered by the Governmental Lender, the Fiscal Agent and the Borrower. If the 
Governmental Lender shall fail to deliver the same within thirty (50) days of such request, the 
Fiscal Agent is hereby a:ppointe<l attorney-in-fact for the Governmental Lender to execute, 
acknowledge and deliver such instruments in the Governmental Lender's name and stead, In. 
case any co-fiscal agent or separate fiscal agent, or a successor to either;. shall die, become 
incapable of acting, resign or be removed, all the estates7 properties, rights, powers, trusts; duties 
and obligations of such co-fiscal agent or separate .fiscal agent, so far as permitted by lawt shall 
vest in and be exercised by fue Fiscal Agent tintil the appointment of a new fiscal .,Agent .or 
successor to such co-fiscal agent or separate fiscal agent. 

Every co- fiscal agent or separate fiscal agent shall, to the extent pennitted by law, but to 
such extent only, be appointed subject to tlm following tenns, namely: 

(a) the Governmental Note shall be authenticated and delive~ed, and all rights,' powers~ 
trusts, duties and obligations by this Fun.ding Loan Agreement conferred upon the Fiscal Agent in 

··respect of the custody, .control or management of money, papers~ securities and other personal 
property shall be exercised solely by the Fiscal Agent; 

(b) all rights, powers, trusts, duties atJ.d obligations conferred or imposed upon the 
• Fiscal Agent shall be conferred or imposed upon or exercised or perfonned by the Fiscal Agen4 
or by the Fiscal Agent and Stfch co~ fiscal agent, or separate fiscal agent jointly~ as shall be 
provided in the instrument appointing such co .. fiscal agent or separate fiscal agent, except to the 
extent that under the law of any jurisdiction in which any partiC\llar act or acts are to be performed 
the FiScal Agent shall be incompetent or unqualified to perform.such act .or acts, in which. event 
such act or acts shall be performed by such co- fiscal agent or separate fiscal agent; 

· ( c) any req11est in writing by the Fiscal Agent to any co- fiscal agent or separate fiscal 
agent to take or to. refrain from taking any action hereunder shall be sufficient warrant for the 
taking or the refraining from taldng of such action by such co- fiscal agent or separate fiscal 
agent; 

(d) any co~ fiscal agent or separate fiscal agent to the extent permitted by law shall 
·delegate to the Fiscal Agent the ~erdse of any right, power, tro.st, duty or ·obligation, 
discretionary or otherwise; 

( e)- the Fiscal Agent, at any time by ~ instrument in writing. with the written 
concurrence of the Governmental Lender by an Authorized Officer, may accept the resignation of 
or remove any co- fiscal agent or separate fiscal agent appointed under this Section 7.14 and in 
case an Event of Default shall have occurred and be continuing, the Fiscal Agent shall have power 
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to accept the resignation of ot remove any such co.. fiscal agent or separate fiscal agent without 
the cop.currence of the Govermn,ental Lender, and upon the request of the Fiscal Agent1 the 
Governmental Lender shall join with the Fiscal Agent in the execution; delivezy and perfonnance 
of all instrunlents and agreements necessary or,proper to effectuate such resignation or removal. 
A successor to any c-0- fiscal agent or separate fiscal agent so resigned or removed may be 
appointed in the manner provided in this Section 7.14; · 

(t) no Fiscal Agent or co- fiscal agent hereunder shall be personally liable by reason 
of any act or omission of any other Fiscal Agent hereunder; · 

(g) any demand:;. request1 direction, appofntmen~ tern.oval, notice~ consent, waiver or 
other action :in. vvnting executed by the Funding Lender Representative and delivered to the Fiscal 

. Agent shall be deemed to )ave been delivered to each such co- fiscal agent or separate fiscal 
agent; and 

(h) any money, papers, securities or other items of personal property received by any 
such co~ fiscal agent or separate fiscal agent hereunder shall focth\.vith._ so far as may be permitted 
by law, be turned over to the Fiscal Agent. 

< • 

The total compensation of the Fiscal Agent and all.y co fiscal agent or separate fiscal 
agent shall be as, an.dmaynot exceed the amount,, provided :in Section 7.06 hereof 

Section 7.15 Notice of Certain Events. The Fiscal Agent shall 'give written notice to 
the Governmental Lender,, the Servicer and the Funding Lender Representative of any failure by 
the Bott0\'1i'er to comply with the terms of the Tax Regulatory Agreement or any Determination 
of Tax.ability of which a R~J,Jonsible Officer has actual kno"rledge. 

Scction. 7.1.6 }{() Rec.oi1rse AgalMt Officer$ or Employees of Fiscal Agent. No 
recourse with respect to any claim related to· any obligation, duty or agreement contained in this 
Funding Loan Agreement or any other Funding Loan Document shall be had against any officer 
or employee, as such, of the Fiscal Agent, it being expressly understood that the obligations, 
duties and agreements of the Fis-cal Agent contained in this Funding Loan Agreement and the 
other Funding Loan Documents are solely corporate in nature. ' 

Sectfon 7.17 Filing of Financing Statements. The Fiscal Agent shall, at the expense of 
the Borrower, file or record or cause to be filed or recorded all UCC continuation statements for 
the purpose of continuing without lapse the effectiveness of those financing statements which 
have been filed on or apprmfimately on the Delivery Date in connection with the security for the 
I:unding Loan pursuant to the authority of the UCC :fur whlch the Fiscal Agent is secured party 
arid which. continuation statements have been provided to the Fiscal Agent. Upon the filing of 
any such continuation statement the Fiscal Agent shall immediately notify the Governmental 
Lender; the Borrower~ the Funding Lender Representative and the Servicer that the same has 
been done. If direction is given by the Servicer or the Funding Lender Representative, the Fiscal 
Agent shall file all continuatio11 statements in accordance '\vi th such directions. 

Section 7.18 USA Patriot Act Requirements of the Fiscal Agent. To help the 
government of the United States of America fight the funding of~errorism and money laundering 
activities,1 federal law requires all :financial institutions to obtain; verify1 and record infoIIDation 
that identifies each person. who opens an account For a· non-indi'vidual Person such as a . . . 
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business entity. a charity~ a trust, or other legal entity, the Fiscal Agent may request 
documentation to verify s:u.ch Person's formation and existence as a legal entity. The Fiscal 
Agent may also request :financial statements, licenses, identification and authorization documents 
from individuals claiming authority to represent such Person or other relevant documentation. 

ARTI~LEV1Il 

Al\·ffiNDl\iENTS OF CERTAIN DOCU1\1ENTS 

Section 8.01 Amendments to this Fmuling Loan Agreement Any of the tenns of this 
Funding Loan Agreement and the Governmental Note may be amended or waived only by an 

· instrun:ient signed by the Fiscal Agent and the Governmental Lender, and with the prior written 
consent of the Funding Lender Representative; provided, however, as long as Borrower is not in 
default (beyond all applicable notice and cure periods) under any Financing Document, no such 
amendment which materially adversely.affects the rights, duties, or obligation of the Borrower 
shall be made without the consent of the Borrower. 

Section 8.02 Amenilments to Financing Docmnents Require Consent of Funding 
Lender ft.epresentative. Neither the Governmental Lender nor the Fiscal Agent shall consent to 
any amendment, change or modification of any Financing Document without the prior written 
consent of the Funding Lender Representative. 

Section 8.03 Opi11i011 of Bond Counsel Required. No aincndment to this ·Funding 
Loan Agreement, the Governmental Note, the Project Loan Agreement, the Project Note, the 
Security Instrument or the Tax. Regulatory Agreement shall b.ecome effective unless and until (i) 
the Funding Lender Representative shall have consented to the same in writing in its sole 
discretion and (h) the Funding Lender Representative, the Governmental Lender and the Fiscnl 
.Agent shall have received, at the expense of the Borrower, (A) an No Adverse Effect Opinion 
with resi>ect to such amendment, change or modificatio~ and (B) an opinion 0.f counsel 
aceeptable to the Funding Lender Representative and the Governmental Lender to the effect that 
any such proposed such amendment, change or modification is authorized'and complies with the 
provisions. of this Funding Loan Agreement. · 

·ARTICLE IX 

SATISFACTION AND DISCHARGE OF FUNDING LOA."'N AGREEM:Ei~ 
. , 

Section 9.()1 Discliarge of Lien. If the Governmental Lender shall pay or cause to.be 
paid to the Funding Lender the principal, interest and premium, if any; to become due with 
respect t.o the Funding Loan at the times and :in the manner stipulated herein and in the 
Gover;mnental Note, in any one or more of the following ways: 

(a) by the payment of all unpaid principal of (including Prepayment Premium, if any) 
and interest on the Funding Loan; or 

(b) after the Conversion Date (or, if the Conversion Date does not occur, the latest 
date on which Conversion was permitted to ovcur under the Construction Phase Financing 
Agreement) and prio~ to the Window Period, by the deposit to the ac<yunt of the Fiscai Agent, in 
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trust, of money or securities in the necessary amount to pay the principal# Prepayment Premium • 
and interest to the Maturity Date; or 

(c) by the delivery of the Governmental Note by the Funding lender to the Fiscal 
Agent for cancellation; · · 

and shall have paid all amounts due and o\iimg under the other Financing Docuruents, and shall 
have paid1 or caused to be paid, all fees and expenses of and any other amounts due to the F1scal 
Agent, the Servicer and the Rebate Analyst, and if the Governmental Lender shall keep, perform 
and observe all and singular the covenants and promises in the Governmental Note and in this 
Funding Loan Agreement expressed as to be ke~ perf'otmed. and observed by it or on its part, 
then these presents and the estates and rights hereby granted shall cease, dete.rn:ri:ne and be voi~ 
and ther~upon the Fiscal Agent shall cancel aud discharge the lien of this Funding Loan 
Agreement and execute and deliver to th~ Governmental lender such instruments in writing as 
shall be requisite to satisfy tho lien hereof, and reconvey to the Governmental Lender the estate 
hereby conveyed, and assign and deliver to the Governmental Lender any interest it1 property at 
the time subje~t to the lien of this Funding Loan Agreement which may then be in its possession, 

' except amounts held by the Fiscal Agent for the payment of principal of, interest and premilln4 if 
any, on the Governmental Note, and the payment of any amounts owed to the United States of 

America pursuant to Section 4.12 hereof. , 

After the Conversion Date (or, if the Conversion Date does not cc.cur~ the latest date on 
which Conversion was pennitted to occut UI1der the Construction. Phase Financing Agreement) 
and prior to the Window Period and subject to the satisfaction of the conditions set forth in 
Section -4.04( c) of the Project Loan Agi:ecment, the Fundfug LoM shall, prlor to the Maturity 
Date, be deemed to have been paid within the meaning and with the effect expressed in the first 
paragraph of this Section 9.01 based on a deposit of moneys or securities with the Fiscal Agent 
pur~ant to. Section 9.0l(b) if1 under circumstances which do not cause interest Qll the 
Govemme,ntal Note to bec;ome includable in.the holderst gross income for purposes of federal 
inc-0me taxation, th.fl following conditions shall have been fulfilled: (a) there shall be on deposit 
with .the Fiscal Agent eifuer money or noncall!Jble and nonprepayable direct obligations of the 
United States of America (or otl1er defeasanee securities constituting Qualified Investments 
approve4 in writing by· the Funding Lender Representative) in an amoun~ together- with 
anticipated earnings the~eon (but not including any reinvestment of such eamings)!t which. will be 
sufficient to pay~ when due~ the principal and interest due and to become due on the Funding 
Loan up to and on the :Maturify· Date; (b) the Fiscal Agent shall have received. a verification 
report of a firm of certified public accountants or :financial 3nalyst reasonably acceptable to 
Funding Lender Representative as to the adequacy of the amounts or securities so deposi(ed to 
fully pay the Fut,lding Loan; ( c) the Fiscal Agent and the Funding Lender Representative shall 
have received a written. opinion of nationally recognized counsel experienced in bankruptcy 
matters to the effect that if the Borrower, any general partner) member or guarantor of the 
Borrower, or the Governmental Lender wer~ to become a debtor in a proceeding under the . 
Bankruptcy Code (x) payment of such money to the Funding Lender would not constitute a 
voidable preference unde.i; Sect.ion 547 of the Bankruptcy Code and (y) the automatic stay 
provisions of Section 362(a) of the Bankruptcy Code would not prevent application of such 
money to the payment of the Funding Loan; (d) the Fiscal Agent and the Funding Lender 
Representative' shall have received an opinion of Bond Counsel to the effect that the defyasance 
of the Funding Loan is in acQOrdance with the provisions of the Funding Loan Agreement and 
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that such defeasance will not adversely affect the exclusion of interest on the Governmental Note 
:from gross income fot federal income tax. purposes; (e) the Fiscal Agent shall have received 
written -confirmation that all fees, expenses or reimbursement of any advances. due to the 
Funding Lender and the Servicer under the Financing DocunJ.en.ts have,b(}en :fully paid; and (f) 
all fees and expenses of Qie :Fiscal Agent have been paid. ·· 

Section 9.02 Disdttil'ge of Liability on Funding Loan. Upon the deposit with the 
Fiscal Agent, in trust, at or. before maturity, of money or securities in the necessary amount (as 
provided in Section9.0l above) to pay or prepay the Funding Loan (whether upon or prior to the 
Maturity Date or the prepayment date of the Funding Loan) provided that, if the funding Loan is 
to be prepaid prior to the maturity thereof: notice of such prepayment shall have been given as in 
Article III :provided or provision satisfactory to the Fiscal Agent shall have been made for the 

. giving of such notice, all liability of the Governmental Lender in respect of the Fundfu.g Loan 
shall cease, terminate and be completely discharged, except only that thereafter the Funding 
Lender shall be entitled to payment by the Governmental Lender, and the Governmental Lender 
shall remain liable for such payment, but only out of the money or securities deposited with the 
Fiscal Agent as afore~aid for their payment, subject, however, to the provisions of Section 9.03 
hereof 

Section 9.03 Payment of Funding Lo111t After Discharge of Furuling Lnmi 
Agreemettt Notwithstanding any provisions of this Funding Loan Agreement, .and subject to 
applicable unclaimed property laws of the State, :any money deposited with the Fiscal Agent or 
any paying agent intra& for the payment nf the principal of, foterest or premium on. the 
Governmental Note remaining unclaimed for two yoors after the maturity or earlier payment 
date, to the extent permitted by applicable law; shall be paid to the Borrower, whereupon all 
liability of the Governmental Lender and the Fiscal Agent with respect to such n10ney shall 
cease, and the Funding ,Lender-shall thereafter look solely to the Borrower for payment of any 
amounts then due. All money held by the Fiscal Agent and subject to this Section 9.03 shall be 
held uninvested and without liability for interest thereon. 

IJNTENTIONALLY O'.MITTEDJ 

ARTICLE XI 

1"1ISCELLA1,~EOUS 

Section 11.01 Servicing of the Lomis. The Funding Lender Representative may appoint 
a Servicer (which may be the Funding Lender Representative if the Funding Lender 
Representat~ve elects to service fu.e Loans) to service the Loans as provided in Section 3.02 of 
the Project Loan Agreement. The Governmental Lender and the _Fiscal Agent shall not be 
responsible for monitoring th~ performance of any Servicer or for any acts or omissions of such 
Servicer. The Funding Lender may, in its sofo discretio~ terminate or replace the Servicer. 

Section 11.02 Limitation of Rights. ·With the exception of rights herein expressly 
conferred, nothing expressed or to be implied from this Funding Loan Agreement or the 
Governmental Note is intended or shall be construed to give to any Person other than the Parties 
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hereto, the Funding Lendert the Funding Lender Representative~ the Service!." and the Borrower~ 
any legal or equitable light, remedy or claim under or in respect to this Funding Loan Agreement 
or any covenants, conditions and provisions hereof. 

Section 11.63 Constructi.on of Conflicts; Severahility. Notwithstanding anything 
provided herein, or in any of the documents referred to herein, in tht1 event that any. contracts or 
other documehts executed by the Borrower or any other arrangements agreed to by the Borrower 
in order to :finance or refinance the fyoj ect with the proceeds of the Funding Loan, are 
incoruistent with fq.e Project Loan Documents~ then the Project Loan Documents shall be 
controlling ill all respects. If any provision of this Funding Loan Agreement shall be held or 
deemed to be~ or shall in fact be inoperative o.r unenforceable as applied in any particular case in 
any jurisdiction or jurisdictions or in al! jurisdictions, or in all cases because it conflicts with any 
other provision or provisions hereof or any constitution,_ statute$ ntle of law or public policy, or 
for any other reason~ such circumstances shall not have tho effect of rendering the provision in 
question inoperative or unenforceable in any other case or cirCUlllStance~ or of rendering any 
other provision or provisions here.in contained invall~ inoperative, or unenforceable to any 
extent whatever. · 

The invalidity of any one or more phrases, sentence&; clauses or sections in tbiS Funding 
Loan Agreemen~ contained, shall not affect the remaining portions of this Funding Loan 
Agreement~ or any part thereof.. · 

Section 11.04 Notices. · 

(a) Whenever in this Funding Loan Agreement the giving of notfoe by mail or 
otherwise is required~ the giving of such notice may be waived in writing hy the Person entitled to 
r~eive such notice and :in any. such case the giving or receipt of SU.ch notice shall not be a 
co_ndition precedent to the validity of any action taken in reliance upon such waiver. 

Any notice~ :reques~ complain~ dem~ communication or oilier paper required or 
pennitted to be delivered to the Goverrtn1ental Lende~ tbe Fiscal Agent, the Funding Lender 
Representative, the Borrower or the Servicer shall by ·sufficiently given and shall be deemed 
given (unless another form of notice shall he specifically set forth herein) if by hand.on the date 
of such delivery and otherwise on the Business Day following the date on which such notice or' 
other coIIimunication shall have been delivered to a national overnight delivery service (in each 
case receipt of which to be evidenced by a signed receipt from such hand or overnight delivery 
service or by the recipient party) addressed to the appropriate party at the addresses set forth 
below o~ as may be required or permitted by this Funding Loan Agreement by Electronic Notice. 
The Governmental Lender, the Fiscal Agent, the Funding Lender Representative, the Borrower 
or the Servicer may,, by notice given as provided in this paragraph, ·designate any further or 
different address to which subsequent notices -Or other communication shall be sent. 

AA. 
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The. Governmental Lender; City and County of San Francisco 
Mayor's Office of Housing and Community Development 
1 South Van Ness Avenue, 5th Floor~ 
San Francisco> CA 94103 
Attention; Director 
Tel~hone: (415) 101 ... ssoo 
Email: olson.lee@sfgov.org 

With. a copy to: Office of the City Attoruey 
City Hall, Room 234 
I Carlton B. Goodlett Place 
San Francisco~ CA 94102-46S2 
Attention: Finance Team 
Fax: (415) 554-4757 
E-mail: cityattotney@sfgov.org 

And C. dC fS F ' ~ .. to: 1ty an ounty o . an ranc1sco 
CityI!ali 1 Dr. CarltonB. Goodlett:Place,Room316 
San.Francisco~ California 94102 
Attention: Cily Controller 

The :fiscal Agent: Andrew Fung 
U.S. Bank National Association 
One California Street, Suite 1000 
Mail Code~ SF~CA-SFCT 
San Francisco, CA 94111 
Attention: Global Corporate Trust Services 
Telephone: (415) 677~3593 
Email~ andrew.fung@usbank.com · 

The Borrower: 1750 McAllister, L.P. 
cf o Community Housing Partnership 
20 Jones ·street, Suite 200 . 
San Francisco; CA 94102 
Attention: Arny Chan, Project11an,ager 
Telephone: (415) 852-5310 · 
Email: Acban@chp-sf.org 

Wrth a copy to: (wbfoh copy shall not constitute notice to Borrower): 
Gubb & Bru:shay 
SOS 14th Streetj Suite 1050 
Oakland, CA 94612 
Attention: Scott Barshay 
Telepbone: (415) 781-6600 -x.13 
Email: sbarshay@gubbandbarshay.com 
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Funding Lender 
Representative 
(during the Construction Phase): 

with a copy to: 

Bank of America, N.A. 
c/o Banlc of America Merrill Lynch 
Commercial Real Estate - Credit Delivery & Service 
Mail Code #CA4-702-02·2~ 
2001 Clayton Road, 2nd Floor 
Concord, CA 94520 
Attention: Loan Administration Manager 

Paul Hastings LLP 
515 South Flower Street, 25th Floor 
Los Angeles, California 90071 
Attention: Ken Krug 
Telephone: (213) 683-6230 
Email: kenkrug@paulhastings.com 

Funding Lender and Servicer (from Conversion Date 
to Freddie Mac Purchase Date): 

Funding Lender 
Repre~entative 

Bank of America, N.A. 
c/o Bank of America Merrill Lynch 
Commercial Real Estate - Credit Delivery & Service 
Mail Code #CA4-702-02-29 
2001 Clayton Road, 2nd Floor 
Concord, CA 94520 
Attention: Loan Administration Manager 

(as of Freddie Mac Purchase Date): 

Federal Home Loan Mortgage Corporation 
8100 Jones Branch Drive, MS B4P 
McLean, Virginia 22102 
Attention: Multifamily Operations - Loan Accounting 
Telephone: (703) 714-4177 
Email: mfla@freddiemac.com 
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with a copy to: Federal Home Loan Mortgage Corporation 
8200 Jones Branch Drive, MS 210 
McLean, Virginia 22102 
Attention: Mari.aging Associate General Counsel...:. 
Multifamily Legal Division 
Telephone: (703) 903-2000 
Email: joshua _schonfeld@freddiemac.com 

Servicer (as of Freddie Mac Purchase Date): 

Bellwether Enterprise Real Estate Capital, LLC 
1360 E 9th St., Ste 300 
Cleveland, Ohio 44114 
Attention: Mike Gross 
Telephone: (216) 820A514 
Email: mgmss@bwecap.com 

A duplicate copy of each notice or other comn;iunication given hereunder by any party to 
the Servicer shall also he given to 1he Funding Lender Representative and by any party to the 
Funding Lender Representative to .the Servicer. 

The Fiscal Agent agrees to accept and act upon Electronic Notice of written instructions 
and/or directions pursuant to tbis Funding LOan Agreement. 

(b) The Fiscal Agent shall provide to the Funding Lender Representatj.ve and the . 
Servicer (i) prompt notice of the occurren~e of any Event of Default pursuant to Section 6.01 
hereof and (ii) any written information or other written communication received by the Fiscal 
Agent hereunder within ten (10) Business Days of receiving a written request from the Funding 
Lender Represent~tive and the Servicer for any such ~nformation or other communication. 

Section 11.05 Funding Lender Reptesentative. , 

(a) The Initial Funding Lender is the initial Funding Lender Representative with 
respect to the Governmental Note. Upon the Conversion Date, the Freddie Mac Seller shall 
become the Funding Lend{'.! Representative and upon the Freddie Mac. Purchase Date~ Freddie 
Mac shall become the Funding Lender Representative. The Funding.Lender Representative shall 
be entitled to all the rights and privileges of the Fullding Lender hereunder and under the other 
Financing Documents. · . · 

(b) The Funding Lender Represelitatiye may provide written notice to the Fiscal Agent 
designating particular individuals or Persons authorized to execute any consent, waiver, approval, 
direction or other instrument on behalf of the Funding Lender. Representative, and such notice 
may be amended or rescinded by the Funding Lender Representative at any time by subsequent 
written notice. The Funding Lender Representative n:iay be removed and a successor appointed 
by a written notice in the form of Exhibit ·B hereto given by the Funding Lender ~o the Fiscal 
Agent, the Govenunental Lender, the Servicer and the Borrower. The removal and reappointment 

. shall be effective im:olediately upon receipt of such notice by the Fiscal Agent. The Funding 

3167 



Lender may appoint any Person to act as Funding Lender Representative, including, without 
Umitation, the Servicer. If, fo:r any reason, a Funding Lender Representative resigns by. written 
notice provided to the Fiscal Agent, the Funding Lender> the Governmental Lender, the Servicer 
and the Bottower, all references to Funding Lender Representative herein and in the other 
Financing Documents shall be deemed to refer to the Funding Lender until a successor Funding 
Lender Representative is appointed by tl1e Funding Lender. 

( c) Whenever pursuant to this Funding Loan Agreement or any other Financing 
Document, the Funding Lender Representative exercises any right given to it to approve or 
disapprove, any arrangement or term. hereof, the decision of the Funding Lender Representative to 
approve or disapprove or to decide whether arrangements or terms are acceptable or not 
acceptable shall be in the sole discretion of the Funding Lender Representative, except as 
otherwise specifically indicated. 

( d) Each Funding Lender, by their purchase or other acquisition of the Funding Loan, 
shall be deemed to have acknowledged and agreed to the provisions of· this Funding Loan 
Agreement and the other Financing Documents with · respect to the Funding Lender 
Representative and the rights and privileges thereo~ including buh10t limited to the right to 
control all remedies in respect of the Governmental Note and the Loans, subject to the 
Unassigned Rights. 

Section 11.06 Payments Due on Non ... Business Days. In any case where a date of 
paymei1t with respect to the Funding Loan shall be a day other than a Business Day, then such 
payment need not be made on such date but may be made on the next succeeding Business Day 
with the same force and effect as if made on such date, and no interest shall accrue for the period 
from and aft'?!' such date provided that payment is made on such next succeeding Business Day. 

Section 11.07 Counterparts. This Funding Loan Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

Section 11.08 Laws Governing Funding Loan Agreement The effect and meanings of 
· this Funding Loan Agreement and the rights of all parties hereunder shall be governed by, and 

construed according to, the laws of the State without regard to conflicts of laws principles. 

Section 11.09 No Recourse with Respect to Govemmental Lender. Notwithstanding 
anything to the contrary herein or to the contrary in any Financing Document, no recourse under 
or upon any obligation, covenant or agreement contained in this Funding Loan Agreement or in 
the Governmental Note shall be had against any member, officer, commissioner, director or 
employee (past, present or future) of the Governmental Lender, either directly or through the 
Governmental Lender or its governing body or otherwise, for the payment for or to the 
Governmental Lender or any receiver thereof, or for or to the Funding Lender, or otherwise, of 

. any sum that may be due and unpaid by the Governmental Lender or its governing body upon the 
Governmental Note. Any and all personal liability of every nature whether at common law or in 
equity or by statute or by constitution or otherwise of any such member, officer, commissioner, 
director or employee, as such, to respond by reason of any act of omission on bis/her part or 
otherwise, for the payment for or to the Funding Lender or ·otherwise of any sum that may 
remain due and unpaid with respect to the Funding Loan hereby secured is, by the acceJ?tance 
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hereof: expressly waived and released as a condition of and in consideration for the execution of 
this Funding Loan Agreement and the delivery of the Governmental Note: The Funding Lender}s 
remedies in. the event of a default under the Funding Loan shall be limited to those remedies set 
forth in Article XI hereof and, if an Event of Default also exists under the Project L.oan 
Agreement o:r the Project Note, to commenc.e foreclosure under the Security Instrument and the 
other Project Loan Documents and to exercise of the power of sale or other rights granted 
thereunder. In fhe. event of a default hereunder or under the Governmental Note, the Fun.ding 
Lender shall not have the right to proceed directly .against the Goveu:unental Lender or the right 
to obtain a deficiency judgment from the Governmental Lender after foreclosure. Nothing 
contained in the foregoing shall limit any rights or remedies the Governmental Lender or the 
Funding Lender mayfu.tve against th~ Borrower 

I . 

Section 1L10 Stlccessol's tt11d Assigns. All the covenants and.representations contained 
in this Fundlng Loan Agreement by or on behalf of the parties hereto shall bind and inure to the 
benefit of their successors and assigns, whether so expressed or not. 

Seeti.on 11.ll Nonrecourse Obligation of the .Borrower. Ex.cept as otherwise provided 
in the Project Loan Agreement, any obligations of the Botrewer under this Funding Loan 
Agreement pursuant to Section 5.03 of the Project Loan Agreement or other provisions of the 
Project Loan Agreement are without recourse to the Borrower or to the Borrower's partners or 
membei:s, as the case may be, 

Section 11.12 Electro11ic TtafiSttctiollS. The transactions descdhed in this FUii.ding Loan 
Agreement may be conducted and related documents and may be stored by electronic means. 
Copies. teleco-pies, facsimiles) electronic files and other reproductions of original exeeuted 
documents shall be deemed to be authentic and valid counterparts of such original documents for 
all purposes, including the filing of any claim, action or suit in the appropriate court oflaw. 

Section 11."13 City Contracttiig PrtJvisions. The Ftmding Lender and the Fiscal Age:q.t 
. each covenant and agree to comply with ihe provisions set forth in Exhibit H to this Funding 
Loan Agreement, ·which is: incorporated in and made a part of this Funding Loan Agreement by 
this reference. · · 

· [Signature Pages Follow] 
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IN wITNESS WHEREOF, the Governmental Lender, the Initial Funding Lender and 
the Fiscal Agent have caused this Funding Loan Agreement to be executed and delivered by duly 

· authorized officers thereof as of the day and year first written above. · 

APPROVED AS TO FORM:: 

DENN!S J. HERRERA 
City Attorney 

By: ___________ _ 
Deputy City Attorney" 

CITY AND COUNTY OF SAN FRANCISCO 

By:~-----------~ 
Olson Lee, Director 

Mayor's Offi~e of Housing and Community 
Developmen,.t 

[GoVER.~ffiNTALLENDER'S SIGNATOREPAGETO 1750 McALUSTER 
FONDING LOAN AGIU!,EMENTJ 
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BANK OF AMERICA, N.A. 

By: 
Name: 
Title: 

(rNI'TIAL FUNDrNG LENDER'S SIGNATURE PAGE TO 1750 McALLlS'IER 
FUNDING LOAN AoREE?vf&1'lt] 
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U.S .. BA..~NATIONAL ASSOCIATION" as 
Fiscal Agent , 

Name; Andrew Fung 
Title: , 

[FISCAL AGENT'S SIGNATURE PAGE TO 1750 McALLISTER FUNDING LoAN AGREEMENT] 
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EXHIBIT A 

FORM OF GOVERN1\1ENTAL NOTE . 
$[Par Amount] 

CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE NOTE .. 

. , ... 

(1750 MCALLISTER) 
2016 SERIES 0 

~ 'us $[Par Amount] [Closing Date]~ 2016 

FOR VALUE RECEIVED, the undersigned, CITY AND COUNTY· OF SAN 
FRANCISCO (the ''Obligor''), promises to pay (but solely from the sources and in the manner 
provided for in ihe Funding LOan Agreement referenced below) to the ~rder of BANK OF 
A..~RICA, N.A., a national banking association (th~ ~'Funding Lender"), and its assigns, the 
maximum principal sum off ] Dollars (US $[Par Amount]), plus premium, if any, and 
interest thereon and to pay the other amounts owing from time to time hereunder, all as set forth 
below. · 

This Multifamily Note (this ''Note") is being delivered pursuant to that certain Funding 
Loan Agreement dated as .pf {Closing Month] 1, -2016 (together wfJl any and all amendments} 
modifications; supplements and restatements, the <•-.Funding Lo.an Agreement"), among the 
Funding Lendel:', the Obligor and U.S. Bank National Association (tlie "Fis~al Agent"), pursuant 
to which the Obligor has incurred a loan. in the ma:ximum aggregate principal amount of $[Par 
Amount] (the ''Funding Loan''), and this Note is entitled to the benefits of the Funding Loan 
Agreement and is subject to the terms, conditions and provisions thereof. The Obligor is using 
the pr~eds of the Funding Loan to make a loan to 1750 McAllister, LP. (the <'Borrower") 
pursuant to the Project Loan.Agreement dated as of[ClosingMonth] 1, 2016 (the "Project Loan 
Agree111cnf~) 1 among the Obligor, the Borrower and the Fiscal Agent. The outstanding principal 
balance of this Note at any time shall be an amount equal to the proceeds of the Funding Loan 
advanced by the Funding Lender under the Funding Loan Agreement and not otherwise prepaid. : 

. 1. Defined Terms. As used in this Note, {i) the term "Funding Lender~, means the 
holder of this Note, and (ii) the teon ~'Indebtedness" means the principal o~ premium, if any; and 
'interest on or any other amounts due at any time -under tbis Note or the Funding Loan Agreement. 
"Event of Default" and other capitalize-d tenns ti.sed but not defined in this Note shall have the· 
meanings given to such tenn in the Funding Loan Agreement 

2. Payments of Prhtcipal ~nd Interest 'The Obligor shall pay (but solely from the 
sources and in the manner provided for 1n the Funding Loan Agreement) on the first calendar day 
of each month commencing [ ] 1~ 2016) interest on this Note at (i) Uie Construction 
Phase Interest Rate during the Construction Phase and (ii) the Permanent Phase Interest Rate 
during the Permanent Phase, a!ld ~hall also pay interest on tbis Note at the foregoing rates on the 
date of any optional or mandatory prepayment or acce1eration of all or part of the Funding Loan 
pursuant to the Funding Loan Agreement, in an amount equal to the accrued and unpaid interest 
to the date of prepayment on the portion of ibis Note subject to prepayment (each such date for 
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payment an ~'Interest Payment Datf!t), Interest shall accrue on the principal amount of the 
F1Illding Loan °\\'hich has been advanced under the Funding Loan Agreement and is outstanding 
as reflected on the Record Qf Advances. 

'The Obligol' shall pay (but solely. from the sources and in the manner provided for in the ~ 
Funding Loan Agreement) the outstanding principal of this Note in full on [Maturity Date] (the 
~'Maturity Date") and in monthly installments on each date set forth on the Funding Loan 
Amortization Schedule attached as Schedule 1 hereto in an amount equal to the corresponding 
amounts set forth thereon (as such ScP.edule l may be replaced by a new amortization schedule 
provided by the Freddi.e Mac Seiler and/or Servicer on th<:! Conversion Date as provided in 
Section 2.0l(e) of the Funding Loan Agreement) or at such earlier times and in such amounts as 
may be required, in the event of an optional or mandatory prepayment or acceleration of the' 
Funding Loan pursuant to the Funding Loan Agreement. The outstanding principal hereof is 
subject to acceleration at the time or times and under the terms and conditio:ns1 and with notice_. if 
any, as provided under the Funding Loan Agreement. 

3. 1\lanner of Payment. · All payments under this Note shall be made in. lawful 
currency of the United States and in irri:rnediately available funds as provided for herein and in 
the Funding Loan Agreement, 

4. Application of Payments. If at any time the Funding Lender receives any 
amount applicable to the Indebtedness which fa less than all amounts due and payable. at such 

.time, the Funding Lender may apPly tha,t payment to amounts then due and payable in any 
manner ana in any ordi;;:r detennined by the Funding Lender~ in the Fundi_ng Lender's disc:retiol). 
Neither the FU11ding Lender's acceptance of a payment in an amount that is Iess than all antoUfits 
then due and payable not the Funding Lender's application, of such payment sha.11 constitute or 

· be deemed to constitute either a waiver of the :unpaid amounts or an accord and satisfaction. 

. 5. Security. The Indebtedness is secured by the Pledged Security pledged pursuant 
to the Funding Loan Agreement. 

'. 
6. Acceleration. If an Event of Default has occurred and is. continuin& the entire 

unpaid principal balance1 any accrued interest; and al]; other fili1ounts payabl., under this Note 
shall at once become due and payable~· at the option of the Funding Lendt:r1 as governed by the 
F-unding Loan Agreement,, without anypriot notice to fhe Obligor (unless required hy applicable 
law). The Funding Lender may exercise this option to accelerate regardless of any prior 
forbearance. 

7. Prepayment; PrepaYm.ent Premium. This Note is subject to prepayment as 
specified in the Funding Loari Agreement. Prepayment Premium shall be payable as specified in 
the Funding t.oan Agreenient. 

8. Fo:rbearance,. Any forbearance by the Funding Lender in exercising anyrigb.i or 
remedy under this Note any other document ~videncing or securing ~ Funding Loan or 
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of that or 
ariy other right or remedy. The acceptance by the Funding Lender of any payment after the due 
date of such payment, or in an amount which is less than the required payment, shall not be a 
waiver of the F1Illrnng Lender's right to requite prompt payment when dt:~ of all oilier payments 
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or to e:tercise any right or remedy with respect to any failure to make prompt paymenl 
Enforcement by the Funding Lender Qf any security for the obligations under this Note shall not 
constitute an election by the Funding Lender of remedies so as to preclude the exercise of any 
other right or refuedy available to the Funding LQnder. 

9. Waivers. Presentment, demand, notice of dishonor, protest, notice of 
acceleration, notice of intent t6 demand or accelerate payment or maturity, presentment for 
payment, notice of nonpayment, grace and diligence in collecting tlie Indebtedness are waived by 
the Obliger and all endorsers and guarantors ofthis Note and all other third-party obligors. 

10. Default Rate. So long as (a) any monthly installment under this Note. remains 
past due, (b) any other-Event of Default has occurred and is continuing1 or ( c) a Determination of 
Taxability has occutted and is continuing, interest under this Note shall accrue on the unpaid 
principal balance from the earlier of the due date of the first unpaid monthly installment, the 
occurrence of any other Event of Default, or the occurrence of a Determination of Ta.xability, as· 
applicable, at the Default Rate. If the unpaid principal balance arid all accrued interest ar~ not 
paid in full on the Maturity Date, the unpaid principal balance and all accrued interest sh3¥ bear 
interest from the Maturity Date at the Default Rate. 

11. Loan Charges. Neither this Note nor any of the other Financing Documents ·will 
be construed to create a contract for the use, forbearance, or detention of money requiring 
payment of interest .at .a rate greater than the :MaximUJ,11 Interest Rate. If any applicable law 
limiting the amount of interest or_ Qther charges pennitted. to be· collected .from Obligor in , 
connection with the Funding Loan is interpreted so that any interest or other charge provided fur 
in any Financing Document, whether considered separately or together with other charges 
provided. for in any other Financing Document, violates that law, and the Obligor is entitled to 
the benefit of that 1aw, that interest or charge is hereby reduced to the ex.tent necessary to 
eliminate that violation.. The amounts; if any, previously paid to Funding Lender in excess of the 
permitted ammmts will be applied by Funding Lender to :reduce the mipaid principal balance of 
this Note. For the purpose of determining whether any applicable law limiting the amount of 
interest or other charges permitted to be collected from Obliger has been violated, all 
indebtedness that constitutes interest, as well as all pther charges made iri connection with the 
indebtedness that constitute interest. will be deemed to be allocated and spread ratab1y over the 
stated tenn of this Note. Unless otherwise :required by applicable law, such allocation and 
spreading will be effected in such. ~ manner fuat the rate of interest so computed is 1111iform 
throughout the stated term of this Note. 

12. Governing Law. This Note shall be governed by the internal laws of the State of 
Cilifomiawithoutregard to conflicts of laws principles. 

13. Captions. The captions of the paragraphs of this Note are for convenience only 
an~ shall be disregarded in construing this Note. 

14. Address for Payment. All payments due under this Note shall be payable at the 
principal office of the Fun.ding Lender as designated by fhe Funding Lender in writing to the 
Fiscal.Agent and the Servicer. 
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15. Project Note Terms to Control. Anything herein or in the Funding Loan 
Agreement to the contrary notwithstanding, amounts shall not be due and payable hereunder 
except at the rates, in the amounts, and at the times due and payable lUlder the Project Note. In 
the event of any conflict between fue payment terms of the Project Note and this Govermilental 
Note, the ~eims of the Project Note shall contro4 provided, however, that the Governmental 
Lendees obligation hereunder shall be limited as set forth herein and payable solely from the 
Pledged Security. 

16.. Limited Obligation. This Note is a limited 'obligatiott of the Obligor, payable 
solely from the Pledged Security pledged and assigned llllder the Funding Loan Agreement 
None of the Obligor, the State, or any political subdivision thereof (except the Obligor, to the 
limited extent set forth herein) nor any public agency shall in any event be liable for the payment 
of the principal at; premium (if any) or interest on the Note or for the performance of any pledge~ 
obligation or agreement of any kind whatsoever except as set furth herein, and neither this Note 
or any of the Obligor's agreements or obligations: shall be construed to constitute an indebtedness 
of or a pledge of the faith and credit of or a loan offue credit of or a moral obligation of any of 
the foregoing -within the nieanlng of any constitutional or statutory provision whatsoever. 

17. Registration and Transfer. The Funding Lo~ or any interest therein, and this 
Governmental Note, shall be in fully-r~gistered fonn transferable to subse-quent holders only on 
ihe registration books which shall be maintained by the Fiscal Agent for such purpose and which 
shall be open to inspection by the Governmental Lender. The Funding Loan., or any interest 
therein, and this Note, is only transferable subject to and in accordance with the limitations set 
forth in the Funding Loan Agreement. 

This Note may not be changed orally. 

[Signature page foIIows] 
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lN WITl\TESS WHEREOF, the Obligor has caused ihis Multif~ly Note to be duly 
executed by the manual signature of its Authorized Officer as of the date first set forth above. 

APPROVED AS TO FORM: 

DENN!S J. HERRERA 
City Attorney 

OBLIGOR~ 

CITY AND COUNTY OF SAN FRANCISCO 

Edwin JvL Lee 
Mayor 

, By. .......,.,.~-..-.-.--~~~--~~ 
Deputy City Attorney 
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. ' . 
CERTIFICATE OF AUTHENTICATION 

· This Multifamily Note is issued under the provisions of and described in the 
within~mentioned Funding Loan Agreement. 

Date of Authentication; ------
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U.S. BMlK NATIONAL ASSOCIATION, 
as Fiscal Agent 

Authorized Signer 



SCHEDULE1 

FUNDING LOAN AMORTIZATION SCHEDULE 
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EXHIBITB 

FORM OF NOTICE OF .APPOINTMENT 
OF FUl\1DING LEl\'DERREPRESENTATIVE 

U.S. Bank.National Association 
One Califomia Street, Suite 1000 
San Francisc-0* CA 94111 

1750 Mc.A1lister, L.P. 
c/Q [Name of Sponsor] 
[Adqress of Sponsor) 

. SanFranci$co~ CA94102 

' City and CoUn.ty of San Francisco 
Mayor's Office of Housing and C-0mmunity Development 
Attention: Director 
1 South Van Ness Avenue, 5th Floor, 
San.Francisco, CA 94103 

[SERVICER} 
[SERVICER ADDRESS] 

Re: $[Par Amount] CITY AND COUNTY OF S&~ FRANCISCO, 
CALJ]'ORNIA 
MOLTlFA111ILY HOUSING REVEl'.\1UE NOTE 
(1750 MCALLISTER) 
2016 SERIES 0 

Ladies and Gentlemen: 

The undersigned is the holder (the ~'Funding Lender') of the Multifamily Note dated 
[Closing Date], 2016 (the "Govern.mental Note') delivered pursuant to the Funding Loan 
Agreement dated as of [Closing Month] l~ 2016 (the "Funding Loan Agreement"), among 
Bank of Amelie~ N.A., a national banking association, in its capacity as Initial Funding L.endet 
(the "Initial Funding Le,nder';), the City and County of San Francisco (the "Governmental 
Lender") and U.S. Bank Nati.onal Association (the "Fiscal Agenf'}. Pursuant to Section 11.05 
of the Funding Loan Agreement, you are hereby notified that, effective immediately upon receipt 
of this notice by the Fiscal Agent, the Funding Lendei; Representative appointed llllder Section 
l LOS of the Funding Loan Agreement shall be • {The 
person or entity previously appointed as J<:unding Lender .Representative shall,. upon the 
effectiveness of this notice1 no longer have any further rights or obligations as Funding Lender 
Representative.] 

The following individual or individuals shall have the. authority to execµte any conse~ 
waiver, approva4 direction or other instrument on behalf of the Funding Lender, Representative 

. . 
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."-·... . ~ .. ·~'· . 

and the signature( s) set forth next to hlsi'.her (their) name(s) is (are) his/her (their) true and correct 
signature(s): 

NMIB , SIGNATURE 

Additional individuals may be given such authority by written notice to you :from the 
Funding Lender Representative or from the Funding Lender. ' 

This :notice is dated as ofthe _______ dayof~-------___ _ 

[FUNDING LENDER SIGNATURE BLOCK] 

By: 
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· EXBIBITC 

:FORM OF TRANSFEREE REPRESENTATIONS LETIER 

[To be prepared on letterhead of transferee] 

[Date] 

City and County of San Francisco 
Mayor's Office oHiousing and Community Development 
Attention: Director 
1 South Van ;Ness Avenue, 5th Floor, 
San Francisco, CA 94103 

U.S. Bank National Association 
One California Street, Suite 1000 
San Francisco, CA 94111 

Re: $[Par Amount] CITY M'D COUNTY OF ~AN FRANCISCO, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE NOTE 
(1750 MCALLISTER) 
2016 SERIES 0 

Ladies and Gentlemen: 

The undersigned (the "Funding Lender") hereby acknowledges receipt of the Multifamily 
Note dated [Closing Date], 2016 (the "Governmental Note") delivered pursuant to the Funding 
Loan Agreement dated as of [Closing Month] 1, 2016 (the '~Funding.Loan Agreement"), among 
Bank of America, N.A., a national banking association, in its capacity as Initial ~uncling Lender 
(the "Initial Funding Lender"), the City .and County of San Francisco (the "Governmental 
Lender") and U.S. Bank National Association (the "Fiscal Agent1'). Capitalized tenns used 
herein and not otherwise defined have the meanings given to such terms in the Funding Loan 
Agreement. 

In connection with the [origination/purchase] of the Funding Lo~ by the Funding Lender, 
, the Funding Lender hereby makes the following representations upon which you may rely: 

1. The Funding Lender has authority to [originate/purchase] the 
Funding Loan and to execute this letter, and any other instruments and documents 
required to be executed by the Funding Lender in connection with the 
[origination/purchase] of the Funding Loan. 

2. The Funding Lender is an ''accredited investor" under Regulation 
D of the Securities Act. of 1933 (the "Act") or a "qualified institutional buyer'' 
under Rule 144(a) of said Act (such "accredited investor" or ''qualified 
institutional buyer," a "Qualified Transferee"), and therefore, has sufficient 
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I. 

lmowlcdge and experience in financial and business matters, including purchase 
and ownership of municipal and -0ther tax-exempt obligations, to be able to 
evaluate the risks and merits of the investment represented byftie Funding Loan. 

3. The Funding Lender acknowle.dges that it is {originating/ 
purchasing] the Funding Loan fur investment for its own account and not with a 
present view toward resale or the distn1mtion thereof (except as set forth below), 
in that it does not now intend to resell or otherwise dispose of all or any part of its 
interests in the Funding Loan (except as set forth below); provided, however, that 

· the Funding Lender may1 notwithstandfog the foregoing and the. terms of 
Paragraph 4 below, (i) transfer the Funding Loan to any affiliate or other party 
related to the Funding Lender that is a. Qualified Transferee or (tl) sell or transfer 
the Funding Loan to a special putpQSe entity, a trust or a custodial or similar 
pooling arrangement from which the FUnding Loan or securitized interests therein 
are not expected to be sold except to (x) owner.g or beneficial owners thereof that 
are Qualified Transforees or (y) in circurostanoes where secondary mat.ket credit· 
enhancement is provided for such securltlzed interests resulting in a rating thereof 
of at least "A:' or bett.er [INSERT FOR INITL~L FUNDING LENDER 
TRANSFEREE REPRESENTATION LETIER; provided, further, however; the 
Funding Lendet:' has otiginated and funded the Funding Loan with the expectation 
that the Funding Loan will be sold to Bank of America, N.A., as Freddie Mac· 
Seller, on the Conversion Date· and thereafter delivered to the Federal Home Loan 
Mortgage Corporation ("Freddie Mac'~ pursuant to the Freddie Mac Commitment] 
[INSERT FOR FREDDIE MAC SELLER TRANSFEREE REPRESENTATION 
LEITER; provided, further> however~ the Fundlng Lender is purchasing the 
Funding -Loan with the expectation that the Ftu1ding Loan will be sold to the 

.Federal HDme Loan Mortgage Corporation (''Freddie Mac") pursuant to the 
Freddie Mac Commitm.ent]. · 

· 4. In addition to the right to sell or transfer the Funding Loan as set 
forth in Paragraph· 3 above, the Funding Lender further acknowledges its rlgbt to 
sell er transfer the Funding toan, subject, as required under the Funding Loan 
Agreement, to· the delivery to the Fiscal Agent of a transferee representations 
letter from the transferee to substantially the same effect as this Transferee 
·Representations Letter or in such pther form authorized by fue Funding Loan 
Agreement with no revisions except as may be approved in writing by the 
Governmental Lender. 

5. The.Funding Lender understands that the Governmental Note is 
not registered under the 4-ct and that such registration is not legally required as of 
the date hereof; and further understands that the Governmental Note (a) is not 
being registered or othet\vise qualified for sale under the ¢~lue Sky'• laws and 
regulations of any state, (b) will not be listed in any stock or other securities 
exchan~ (c) wil~ not carry a rating from any rating service and (d) will be 
delivered in a form whicli may not be readily marketable. 

C-2 

3183 



6. The Funding Lender understands that (a) 1he Funding Loan is not 
secured by any pledge of any moneys received or to be received from taxation by 
the State of California or any political subdivision thereof, (b) the Funding Loan 
does not and will not represent" or constitute a general obligation or a pledge of the · 
faith and credit of the Governmental Lender, the State of California or· any 
political subdivision thereof; and ( c) the liability of the Governmental Lender with 
respect.to the Funding Loan is limited to the Pledged Security as set forth in the· 
Funding Loan Agreement. 

7. The Funding Lender has either been supplied with or been given 
access to information, including financial statements and other financial 
information, which it considers necessary to make an infonned decision in 

. connection with·the [origination/purchase] of the Funding Loan. The Funding 
Lender has not relied upon the Governmental Lender for any infonnation in 
connecti~n with ·its purchase of the Funding Loan. 

8. The Funding Lender has made its· own inquiry .and analysis with 
respect to the Funding Loan and the security therefor, and other material factors 
affecting the security and payment of the Funding Loan. The Funding Lender is 
aware that the business of the Borrower involves certain· economic variables and 
risks that could adversely affect the security for the Funding Loan. 

9. [FOR PURCHASE OF THE FUNDING LOAN: The Funding 
Lender hereby agrees to become the "Funding Lender'' under the Funding Loan 
Documents and assumes all of the obligations and agrees to perform all of the 
duties of the Funding Lender thereunder.] 

All agreements, representations and warranties made hereip. shall survive the execution 
and delivery of this letter agreement aild, notwithstanding any investigation heretofore or 
hereafter, shall continue in full force and effect. 

[SIGNATURE BLOCK) 

.. 
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EXHIBITD 

$[Par Amount] 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE NOTE 
(1750 MCALLISTER) 

2016 SERIES O 

COSTS OF ISSUANCE REQUISITION 
(Cost of Issuance Fund) 

U.S. Bank National Association, as Fiscal Agent 

You are requested to disburse funds from the Cost of Issuance Fund pursuant to 
Section4.13 of the Funding Loan_Agre~ent in the amount(s), to the person(s) and for the 
purpose(s) set forth in this requisition (the "Requisition,,). The terms used in this requisition 
shall have the meaning given t.o those terms in the Funding Loan Agreement (the "Funding 
Loan Agreement"), dated as of [Closing Month] 1, 2016, by and among Bank of America, N.A., 
a national banking association, in its capacity as Initial Funding Lender (the '~Initial Funding 
Lender''), the City and County of San Francisco and U.S. Bank National Association, as Fiscal 
Agent, securing the Multifamily Note dated [Closing Date], 2016 (the "Governmental Note"). 

REQUISITION NO.: 
PAYMENT DUE TO: 
AMOUNT TO BE DISBURSED: $ 

The undersigned, on behalf of 1750. McAllister, L.P., a. limited partnership duly 
organized and existing under the lll;WS nf the State of California (the ''Borrower"), certifies that: 

(a) the expenditures for which money is requisitioned by this Requisition 
· represent proper charges against the Cost. of Issuance Fund, have not been included in 
any previous requisition and are set forth. iri the Schedule attached to this Requisition, 
with invoices attached for any sums for which reimbursement is requested; and 

(b) the money requisitioned is not greater than those necessary to meet 
obligations due and payable or to reimburse the applicable party for funds actually 
advanced for Costs of Issuance. 

Attached to tbis Requisition is a Schedule, together with copies of invoices or bills of sale 
covering all items for which payment is being requested. 

Date of Requisition: ----------
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1750 MCALLIS1Jt:R.,L.P., -
a Californiij limiteif-t>artnership 

By: ~HP 1750RAD LLC, 
a California·limited liability company, 
its generafpartner -

By: Community Housing Partnership~ 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: ~-~~~~~~~~~~-
Gail Gilman, Executive Director 
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EXHIBITE-i 

$[Par Amount] 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING REVENUE NOTE 
(1750 MCALLISTER) 

2016 SERIES 0 

· PROJECT LOAN FUND REQUISITION 
(Project Loan Fund) 

U.S. Bank National Association, as Fiscal Agent 
. . . 

You are requested to disburse funds from the Project Loan Fund pursuant to Section 4.02 
. of the Funding Loan Agreement in the amount(s), to the person(s) and for the purpose(s) set 
forth in this requisition (the "Requisition"). The terms used in this requisition shall have the 
meaning given to those terms in the Funding Loan Agreement (the "F~ndi.ilg Loan 
A:.greemenf'), dated as of [Closing Month] 1, 2016, by and among Bank of America, N.A., a 
national banking as~ociation, in its cap.acity as Initial Funding Lender (the "Initial Funding 
Lender"), the City and County of San Francisco (the "Governmental Lender'') and U.S. Bank 
National Association, as Fiscal Agent (the "Fiscal Agent''), securing the Multifamily Note dated 
[Closing Date], 2016 (the "Gover:nmental N ote'1· 

REQUISITION NO.: 
PAYMENT DUE TO: 
AMOUNT(S) TO BE DISBURSED: $ __ ~_from the Project Account 

$ from the Borrower Equity Acc0unt 

The undersigned Borrower hereby represents and warrants that the following information 
and certifications provided in connection with this Requisition are true and correct as of the date 
hereof and authorizes Servieer to submit tbis Requisition to the Fiscal Agent on behalf of 
Borrower: 

1. Purposes for which disbursement is requested are specified in the attached 
Schedule [attach approved Exhibit I to Construction · Disbursement 
Agreement - for Initial Installment, attach Settlement Statement and Closing 
Memorandum]. · 

2. Party or ·parties to whom the disbursements shall be made are specified in the 
attached Schedule (may be the undersigned in the case of reimbursement for 
advances and payments made or cost incurred for work done by the undersigned); 
provided, that no reimbursement shall be made for advances and payments made 
pri<!r to [Reimbursement Date J. 

3. The undersigned certifies that:. 
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a. the conditions precedent to disbursement set fort4 'in the Gonstruction 
Continuing Covenant Agreement have been satisfied; 

b. the disbursement ;requested pursuant to this Requisition (1) from the 
Project Account ·will be used solely to pay a Cost of the Project allowable 
under the Funding Loan Agreement and the Construction Continuing 

. Covenant Agreement and (2) from the Borrower Equity Account will be 
used solely to pay a cost allowable under the Funding L-0an Agreement . 
and fhe Construction Continuing Covenant Agreement; 

c. none of the items for which disbursement is requested pursuant to this 
Requisition has formed the basis for any disbursement previously made 
from the Project Loan Furtd. and all such items have been properly 
recorded in Borrower's books and are set forth on the Schedule attached 
hereto, along with paid invoices attached for any sum for which 
reimbursement is requested and invoices or bills of sales for all other items; 

d. all labor and materials for which disbursements have been requested have 
been incorporated into the Project in accordance with ;reasonable and 
standard building practices1 the Construction Continuing Covenant 
Agreement and all applicable laws, ordinance.s, roles. and regulations of 
any govemmenW authority having jurisdiction ove1· the Project; 

e. the materialsi supplies and equipment furnished or installed for the 
Improvements are not subject to any lien or security interest or that the 
funds to be disbursed pursuant to this Requisition are to be used to satisfy 
any such lien or security interest; 

f. · all of the funds being requisitioned are being used in compliance with all 
tax covenants set forth in the Funding Loan Agreement, the Project Loan 
Agreement, the Tax Regulatory Agreement and the Tax Certificate~ 
including that none of the proceeds of the Funding L-0an (including 
investment earnings thereon) will be used to provide mt airplane, a skybox 
or any ot11er private luxury box, any fucility primarily used fot gambling, 
health club facility or any store the principal business of ,which is the sale 
of alcoholic beverages for consumption off premises; -

g. not less· than 95% of the sum of (A) the amounts requisitioned by this 
Requisition to be funded with the proceeds of the Governmental Note plus 
(B) all amounts allocated to the Governmental Note previously disbursed 
from the.Project Loan Fund;>' ha\re: been ot will be applied {or deemed 
applied pursuant to the Til.x. Certificate) by the Borrower to pay .costs of 
the Project; 

h. Borro\ver is not in default under the Project Loan Agreement, the 
"Construction Contin:uing Covenant Agreyment or any other Project Loan 
Document to which it is a party and nothing has occurred to the 
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knowledge of Borrower that would .prevent the performance of its 
obligations under such documents; 

1. no amounts being requisitioned hereby from the Project Account will be 
used to p~y, or reimburse, any Costs of Issuance incurred in connection 
with the delivery of the Governmental Note' or pay debt service with 
respect to the Loans; and 

j. · Funds deposited ;with Borrower for further disbursement to third parties 
shall he paid to such third parties by check dated the date of such deposit 
and Borrower reasonably expects such .funds will be disbursed from its 
account within five Business Days of such deposit. 

[Following items shall not be required for Initial Disbursement] 

4, Estimated costs of completing the uncompleted rehabilitation of the Project as of 
the date of this Requisition: ---~--""'-----

5. . Percent. of rehabilitation of the 'Project completed as of the date this request: 
% < 

~--

This Requisition may be executed in several counterparts, each of which shall be an 
original and all of which shall constitute but one and the same instrument. 

IN WITNESS WHEREOF, the undersigned has executed this Requisition as of the day 
and date first above written. 

APPROVED: 

1750 MCALLISTER, L.P., 
a. California limited partnership 

By: CHP 1750RAQLLC; 
a California limited liability c9mpany, . 
its general partner 

By: Community Housing Partnership, 
a California nonprofit public benefit corporation, 
its sole member/manager 

Gail Gilman1 Executive Director 
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BANK OF Ai'VIERICA, N.A. 

Name: 
Title: 

E-1-4 
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EXITTBITE-2 

$[Par Amount} 
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA 

MULTIFAMILY HOUSING RE'VENUE NOTE 
(1750 :MCALLISTER) 

2016 SERIES 0 

RAD SERVICES ACCOUNT REQUISITION 
(Project Loan Fund) 

US. Bank National Association, as Fiscal Agent 

You are requested to disburse funds from the RAD Services Account of the Project Loan 
Fund pursuant to Section 4. 02 of the Funding Loan Agrecwent in the amount(s)1 to the person( s) 
and for the purpose(s) set forth in this requisition (the ('Requisition''). The terms used in tltls 

. requisition shall have the meaning given to tliose terms in the Funding Loan Agreement (the 
"Funding Loan ·Agreement"), dated as of [Closing Month] 1, 2016, 'by and among Bartk of 
America, N~A..., a national banking association, in its capacity as Initial Funding Lender (the 
''Initial Funding Lender1

'), the City and County of San Francisco (the "City'') and U.S. Bank 
National Associatio11i as Fiscal Agent, securing the Multifamily Note dated [Closing Date}. 2016 
(the "Governmental Note"); provided the City bas indicated its approval below: 

REQUISITION NO.: 
PAYMENT DUE TO: 
AMOuNT TO BE DISBURSED: $ 

The undersigned, on behalf of 1750 McAllister, L.P,~ a limited parlnersbip duly 
organi:z.e.d and existing under the laws of the State of California (the "Borrower''), certifies that 

(a) the e.x.penditures for which money is requisitioned by this Requisition 
represent proper charges for services pursuant to the RAD Services Scope of Work 
attached to the Project Loan Agreement (''RAD Serv1ces"), have not been included in any 
previous requisition and are set forth in the Schedule attached to this Requisition, with 
invoices· attached for any sums for which reimbursement is requested; and 

(b} the money requisitioned is not greater than those necessary to meet 
obligations due and payable or to reimburse the applicable party for funds actually 
advanced for such RAD Services. 
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Attached to this Requisition is the RAD BOA Services Invoice Fann, together with 
· copies of invoices or bills of sale covering all items fur which payment is being requested. 

This Requisition may be executed in .several counterparts; each of which shall be an 
original and all of which shall constitute but one and the same instrument. 

Date of Requisition: ----------

APPROVED~ 

City and County of San Francisco 

Dated; 
~--..,-.....,-

175() MCALLISTER, L.P.~ 
a California limited partnership 

By: CHP1750RADLLC, 
2: California limited liability company, 
its general partner 

By: Conununity Housing Partnership, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By:----------
Gail Gilman,. Executive Director 

E-2-2 
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RAD BOA Services Invoice 

lVIonthly Services Narrative: Briefly describe progress made on scope of work 
objectives including sriccesses and challenges experienced ~t the.site. 

M thl B d tI fi S l. on . Ly . u lge nvo1ce or ervices: ' 

Personnel Annual Bud!!et Monthly Invoice 
Staff 
Supervision 
Benefits 
Total Personnel 
Operating Expenses 
Program Supplies 
Office Supplies I 
Transportation 
Food ! 

Recruitment 
training 

. 

Utilities 
Other 
Total Operating Expenses 
Administrative Costs 
Maximum allowable 15% 
Total Amount 

E-2-3 
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EXHIBITF 

$[Par Amomtt] 
CITYAI\1D COUNTY OF SAN FRANCISCO~ CALIFORNIA 

MULTIFAMILY HOUSING REVENlJENOTE 
(1750 l\'.ICALLISTER) 

2016 SERIES 0 · 

FORM OF REQUISIDON FOR HOUSING AUTHORITY LOAN FUND 

TO: U.S~ Bank National Association1 11S Fiscal Agent under the Funding Loan Agreement, 
dated as of [Closing Mo11ihJ l, 2016 by and among the Fiscal Agent~ Batik of Americ~ 
N.~, as Initial Funding Lender, and the City and Qounty of San Francisco as 
Governmental Lender (the 'iFundiug Loan Agreement") 

Tue undersigned representative of the Borrower and th.e Servicer~ baving determined an,d agreed 
that completion of the rehabilitation. of the Project· has occurre~ hereby tequest you to 
(1} transfer the amount of $[ ] from the Housing Authority Loan Fund to the Loan 
Prepayment Fund to be applied to the prepayment of the Governmental Note pursuant to Section 
3.0l{b)(iv) of the Funding Loan Agreement and (2) disburse the balJmce then:in {subject to 
Section 4.07 of the Funding Loan Agreement) ta the Housing Authority Lender~ pursuant to the 
approval of the Housing Authority Lender, -which has determ:i:ued that such disbursement has met 
the conditions for disbursement pursuant to the terms of the Housing Authority Loan Agreement, 
as indicated by:iis signature below.' 

This Requisition may be executed in several counterparts, each of which shall be au 
original and all of which shall constitute but one and fhe same instrument 

1750 MCALLISTER, L.P~ 
a California limited partnership 

By: CHP 1750 RAD LLC, 
a califomia limited liability company~ 
its general partner · 

By: Community Housing Partnership, . 
a California nonprofit public benefit corporation, 
its sole tnember/manager 

By: ·~~~~~~~~~----
Gail Gilman, Executive DirectOr 

F~l 
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APPROVED: 

BANK OF AMERICA, N+A. 

Name: 
T'rtle! 

F .. 2 
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APPROVED: 
HOUSING AUTHORITY LEl\l>ER 

San Fxancisco Housing A!!-th.ority 

Dated: ___ _ 

APPROVED AS TO FORlVf: 

Title: Authority Counsel 

Dated: 
-~-----
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EXHIBITG 

CONSTRUCTION PHASE JNTEREST RATE 

"Constl'Uction Phase Interest Ratel' means a variable rate per annum equal to th~ sum of 
(a) LIBOR Daily Floating Rate, plus (b) [one and fifty hundredths percent (1.50%)] per annum . 
compute~ for the actual number of days which have elapsed, on the basis of a 360-day year. 

"LIBOR Drzi"ly Floafing Rate" means a variable rate of interest per annum equal to the London 
Interbank Offered Rate ("LIBOR'') or successor thereto if the British Bankers Association is no 
longer making LIBOR available, as published by Reuters (or other commercially available 
source providing quotations of LIBOR as selected by the Servicer from time to time) as 
determined for each Business Day at approximately 11 :00 a.m. London time two (;?,) London 
Banking Days prior to·the date in question; for U.S. Dollar deposits (for delivery on the first day 
of such.interest period) with a one (1) monfu term, as adjusted from time to time in the Servicer's 
sole discretion for reserve requirements, deposit insurance assessment rates and other regulatory 
costs. If such rate is not available in such time for any reason, then the rate will be determined 
by such alternate method as reasonably selected by th.e Servicer. A ''London Banking Day" is 
a day on which banks in London are open for business and dealing ~n offshore dollars. Interest 
shall be computed for the actual number of days which have elapsed, on the basis of a 360-day 
year. 

G~l 
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EXHIBIT II 

CITY A.ml COUNTY OF SAN FRA.i~CISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to this Funding Loan Agreement as if set forth in the body 
thereof. Capitalized terms used but not defined in this Exhibit H shall have the meanings given 
in this Funding Loan Agreement For pitrposes of this -~xbiOit; "Contractor"" shall mean each of 
Funding L-ender and Fiscal Agent 

1. Co:u:tlict of Interest. Through its execution of this Agreement, Contractor acknowledges 
that it is familiar with thepruvision of Section 15.103 of the Cityjs Charter, Article III, Chapter 2 
of City's Campaign and Governmental Conduct Code, an.d Section 87100 et seq. and Section 
1090 et seq. of the Government Code of the State ofCaliforo.i~ and certifies that it does not 
know of any facts which constitutes a vio1atlon of said provision~ and agrees that it will 
ittunediately notify the City if it becomes aware of any such fact during the term of this 
Agreement. 

2. ):.1.roptietary or Confidential Information of City. Conttactorunderstands and agrees 
that, in the penorrnance of the work or servlces under this Agreement or in contemplation 
thereof;. Contractor may have at.ccss to private or-confidential information which may be owned 
or controlled by City and that such infurmation may contain proprietary or confidential details, 
the disclosure of which to tlfrr:d _parties may be damaging to City. Contractor agrees that all 
information disclosed by City to Contra.ctor shall ho held in confidence and used only in. 
performance of the Agreement. Contractor shall exercise the same standard of care to protect 
such infonnation. as a reasonably prudent Contractor would use to protect its own proprfotacy 
data. 

3.. Local Business :Enterprise Utilization; Liquidated Damages. 

a, The LBE Ordinance. Contraqtor shall comply with an the requirements of the 
Local Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 
14B of the San Francisco Administrative Code as it now exists or as it may be amended in the 
future (collectively the '~BE Ordinance")> pr~vided such amendments do not materially increase 
Contractor's obligations or liabilities, or materially diminish Contractor's rights, under this 
Agreement. Such provisions of the LBE Ordinance are inco1p0rated by reference and made a 
part of this Agreement as though fully set forth in this section. Contractor1s willful failure to 
comply v,;ith any applicable provisions of the LBE Ord.inane~ is a material breach of Contractor's 
obligations under this Agreement and shall entitle City, subject to any applicable notice and cure 
provisions set forth in this Agreement to exercise any of the remedies provided for under this 
Agreement, under the LBE Ordinance or otherwise available at law or in equity, which remedies 
shall be cUlnclative unless this Agreement express!y provides that any remedy is exclusive., In 
'addition, Contractor ~hall comply fully with all other applicable local, state and federal laws 
proln"biting discrimination and requiring equal opportunity in contracting,. including · 
subcontracting. 

b. Enforcement. If Contractor willfully fails to comply with any of the provisions 
of tlie LBE Ordinance, the rules and regulations implementing the LBE Ordinance;- or the 
provisions of this Agreement _pertaining to LBE participatl~ Co:I?-tractor shall be Hable for 
liquidated damages in au amount equal to Contractor~s net profit on this Agreement, or 10% of 

H~l 
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the total amount of this Agreement, or $1 )000, whichever is greatest. The Director of the City's 
C_ontracts Monitoring Division or any ofuerpublic official authorized to enforce the LBE 
Ordinance (separately and collectively, the ''DirectorofCMD'') may also impose other sanctions 
agains_t Contractor authorized in the LBE Ordinance, including declaring the Contractor to be 

·Irresponsible and irn~ligible to contract with the City fur a period of up to five years or revocation 
of the Contractor's LBE certification. The Director of CMD will determine the sanctions to be 
imposed, including the amount of liquidated damages, after investigation pursuant to 
Administrative Code §14B.17. By entering into this Agr~ment, Contractor acknowledges and 
agrees that any liquidated damages assessed by the Director of the CMD shall be payable to City 
upon demand. Contractor further acknowledges and agrees that any liquidated damages assessed 
maybewithheld from any monies due to Contractor on any contract with City. Contractor 
agrees to maintain records necessary formorti.toring its compliance with the LBE Ordinance for a 
period of three years following temrlnation or expiration of this Agreement, and shall make such 
:ecords available for audit andins?ection by the Director ofaID or the Controller upon request. 

4. Nondiscriinination; Penalties. 

a. Contractor Shall Not Discriminate. In the perfonnance of this Agreement, 
Contractor agrees not to discriminate against any empl6yee, City and County employee working 
\Vith su~ Contractor or Subcontractor, applicant for employment with such Contractor or · 
Subcontractor, or against any persoi:i. seeking accommodations, advantages, facilities, privileges~· 
services, or membership in all business, social, or other establishments or organizations, on the 
basis of the fuct 9r perception of a person's race, color, creed, religion; national origin, ancestry, 
age, height; weight, sex, sexual orientation, gender identity, domestic partner status, marital 
status, disability or Acquired Immune Deficiency Syudrome or HIV status (AIDS/HIV status), or 
association with Illetnbers of such protected classes, or in.retaliation for opposition to 
discri:tuination against such classes. 

b. Subcontracts. Contractor shall incorporate by teference in all subcontracts the 
provisfons of§§ 12B.2(a), l2B.2(c)-(k); and 12C.3 of the San.francisco Administrative Code 
( oopies of which are available from Purchasing) and shall require all Subcontractors to comply 
with such provisions. Contractor's failure to comply with the obligations in this subsection shall 
constiMe a material breach of this Agreement. 

c. Nondiscrimination in Benefits. Contractor does not as of the date of this 
Agreement and will not during the term of this Agreement, irr any of its operations in San 
Fran.ci.scot on real property owned by San.Francisco, or where work is beirlg performed for the 
City elsewhere in the United States, discriminate in the provision ofberea:Vement leave, family 
.medical leave,. health benefits, membership or membership discounts; moving expenses, pension 
and retirement benefits or travel benefits, as well as any benefits other than the benefits specified 
above, between emplqyees with domesti.c partners an,d employees with spouses, and/or between 
the domestic partners and spouses of such employees, where the domestic partnership has been 
registered with a governmental entity pursuant to state or local law auth.orlzing such registrati.o~ 
subject to the conditions set fmtldn § 12B.2(b) of the San Francisco Administrative Code •. 

d. Condition to Contract. As a condition to this Agreement, Contractor shall 
execute the 'ichapter 12B Declaration: Nondiscrimination in Contracts and Benefitstt form 
(Fonn CJ\ID-12B-101) with supporting documentation and secure the approval of the form by 
the San Francisco Omtracts Monitoring Division (fon:herly ~Human Rights Commission'). 
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e. Incorpor.ation of Administrative Code Provisions by Reference. 1.'he 
_provisions·of Chapters 12B and 12C of the San Frimcisco Administrative Code are-incorporated 
in this Section by reference and made a part of this Agreement as though fully set forth herein. 
·Contractor shill com.ply fully with and be hound by all of the provisions that apply to this 
Agreement under such Chapters~ including but not limited to the remedies provided in such 
Chapters. Without limiting the foregoing, Contractor understands that pursuant to §§ l 2B.2(h) 
and 12C.3(g) ofthe San Francisco Administrati:Vt') Code, a. penalty of $50 for each person for 
each calendar day during which su,cb. person was discriminated against in violation of the 
provisions of this Agreement may be assessed against Contractor and/or deducted from. any 
payments due Contractor. 

5. MacB:dde Prbtciplcs-N orthern Ireland. Pursuant to San Francisco Administrative 
Code §12F,5> the City and County of San F~ancisco urges companies doingbusine~s in Northern 
lreland to move towards resolving employment inequities,. and encourages sirch companies to 
abide by the MacBrlde '.Principles. The City and County of San Francisco urges San Francisco 
companies to do business with corporations that abide by the MacBride Principles, By signing 
below, the person executing this agreement on behalf of Contractor acknowledges and agrees 
that.he or she has read and understood this section. 
. . 
6. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b) of the San 
Francisco Environment Code) the City and County of San Francisco urges Contractors not to 
import7 purchase, obtain, or use fat any purposei any tropical hardwoo~ tropical hardwood wood · 
produc4 virgin redwood or vitgin redwood wood ptodtrct. 

7. Drug-Free Workplace Policy. Contractor acknowledges that pursuant to the Federal 
Drug-Free Worlcplace Act of 1989, the unlawful manufacture, distribution, disp~nsation, 
possession, or use of a controlled substance is prohtoited on City premises. Contractor ·agrees 
that any violation of this prohibition by Contractor, its employees~ agents or assigns will be 
deemed a material breach of this Agreement. , 

8. Resoutce Conse.rvation. Chapter 5 of the Sau Francisco Environment Code \'Resource 
Conservation") m incotporated herein by r:eference, Failure by Contractor to comply with any of 
the applicable requirements of Chapter 5 will be deemed a material breach of contract · 

9. . Compliance V\ith Americans with Disabilities Act. Contractor acknowledges that, 
pursuant to the Americans with Disabilities Act (ADA),, pro grams, services and other activities 
provided by a public entity to the public, whether directly or through: a C-0ntractor, must be 
·accessible to the disabled public. Contractor shall provide the services specified in this 
Agreement in a manner that complies with the ADA and any and all other applicable federal, 
state and local disability rightS legislation. Contractor agrees not to discriID:fuate against disabled 
persons in the provision of services~ benefits or activities provided under this Agreement and 
:further agrees that any violation of this proluoition on the part of Contractor~ its employees, 
a&ents or assigns will constitute a material breach of this Agreement, 

1 ct. Sunshine Ordinauc~ In accordance with San Francisco Administrative Code §67.24( e )1 

contracts, Contractors' bids, responses to solicitations and all o:thertecords of communications 
between City and persous ot firms seeking contracts, shall be open t() inspection immediately 
after a contract has been awarded. N otbing in this provision requires fut; disclosure of a private 
person or organizatlonts net worth or other proprietary financial data submitted for qualification 
for a contract or other benefit until and unless that person or organization is awarded the contract 
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or benefit. Information provided which iS covered by this paragraph will be made available to 
the public upon request. 

11. Limitations on Contributions. Through execution of this Agreement, Contractor 
acknowledges that it is familiar with section 1.126 of the City's Campaigi.1 and Governmental · 
Conduct Code, which prohibits any person_ who contracts with the City for the rendition of . 
personal services, for the furnishing of any material, supplies or equipment, for .the sale or lease 
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office if the contract must be approved 
by the fudividual, a board on which that individual serves, or the board of a state agency on 
which an appointee of that individual serves, (2) a candidat~ for the office held by such 
individual, or (3) a committee controlled by such individual, at any time from the 
commencement of negotiations for the contract until the later of either the tennination of 
negotiations for such contract or six months after the date the contract is approved. Contractor 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on 
contnbutions applies to each prospective party to the contract; each ID.ember of Contractor's 
board of directors; Contractor's chairperson, chief executive officer, chief financial officer and 
chief operating officer; any person with an ownership interest of more than 20 percent in 
Contractor; any Subcontractor listed in the bid or contract; and any committee that is sponsored 
or controlled by Contractor. Additionally, Contractor acknowledges that Contractor must infonn 
each of the persons described in the preceding sentence of the prohibitions contained in Section 
1.126. Contractor further agrees to provide to City the names of each person, entity or 
committee described above. 

12. Requiring Minimum Compensation for Covered Employees. 

a. Contractor agrees to comply fully with and be bound by all of the provisions of 
the Mininmtn Compensation Ordinance (MCO), as set forth in San Francisco AdlD.inis1;rative 
Code Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines 
and rules .. The provisions of S~ons ·12P .5. and 12P .5 .1 of Chapter 12P are incorporated herein 
by reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the web at'www.sfgov.org/olsefmco. A partial listing of some of Contractor's 
obligations under the MCO is ~et forth in this Section. Contractor is required to comply with all 
the provisions of the MCO, irrespective of the listing of obligations in this SectiOIJ.. 

b. The MCO requires Contractor to pay Contractor's employees a minimum hourly 
gross compensation wage rate and to provide minimum compensated and uncompensated time 
off. The minimum wage rate may change from year to year and Contractor is obligated to keep 
infomied. of the then-current requirements. Any subcontract entered into by Contractor shall 
require the Subcontractor to comply with the requirements of the MCO and shall contain 
contractual obligations ·substantially the same as those set forth in this Section. It is Contractor)s 
obligation to ensure that any Subcontractors of any tier under this Agreement comply with the 
requirements of the MCO. If any Subcontractor.under this Agreement fails to comply, City may 
pursue any of the remedies set forth in this Section against Contractor. 

c. Contractor shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
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actions, if taken within 90 days of the exercise or attempted exercise of such rightsf will be 
r~buttab1y presmµed ta be retaliation prolnoited by the MCO. 

d. Contractor shall maintain employee and payroll records as required by the MCO~ 
If Contractor fails to do so, it shall be presmned that the ContractQr paid no more than the 
mininium wage required und(4' State Jaw~ 

e. The City fa authorized to inspect Contractor's job sites and conduct intervieWs 
with employees and conduct audits of Contractor. 

- .t: Contractor's commitment to provide ihe Minimum Compensation is a material 
element of the Cityfs considerafion for this Agreement The City in its sole discretion shall 
detennine whether such a breach ha.$ occurred. The City and the public will suffer actual 
damage that will be imp.tactical or extremely difficult ta detennine if the Contractor fails to 
comply with these requirements. Contractor agrees that the sums set forth in Section 12P.6.1 of 
the MCO as liquidated damages are not a penalty) but are reasonable estimates of the Toss that 
the City and the public will incur for Contractors noncompliance_. The procedures governing the 
assessment of liquidated damages shall be those set forth in Section 12P .6.2 of Chapter 12P. 

g. Contractor understands and agrees that if it fails to comply ·with the requirements 
of fue MCO~ the City shall have the tight to pursue any rights or remedies available under 
Chapter 12P (including liquidated damages), under the terms of the contract, and under 
applicable law •. If, within 30 d~ys after receiving written notice ofa breach ofthls Agreement 
for violating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably 
be cured within such period of 30 days, Contractor fa11s to commence efforts to cure within such 
period,c or thereafter fails diligently to pursue such cure to completion, the City shall have the 
right to pursue any rights or remedies available under applicable law:r including those set fbrth in 
Section 12P.6(c) of Chapter 12P. Each of these remedies. shall be exercisable individually or in 
combination with any other rights or remedies available to the City. · 

h. Con.tractor represents and warrants that it is not an entity that was set np, or is 
being use<t fot the purpose of evading the intent of the M:,CO. 

L If Contractor is exempt from the MCO when this Agreement is executed because 
the cumulative am..ount of agreements with this depactment fol' the :fiscal year is less than 

· $25,,000~ but Contractor later enters into an agreement or agreements that cause Contractor to 
exceed that amount in a fi.sCal year" Contractor shall thereafter be required to comply with the 
MCO under this Agreement. This obligation arises on the effective date of the agreement that 
causes tlie cumulative amount of agreements between the Contractor and this department to 
exeeed $25,000 in the fiscal year. ' 

13. Requiring Health Benefits for Covered Employees. 

Contractor agrees to comply fully with and be bound by all of the provisions of the Health Cate 
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter 
12Q, illcluding the remedies provided, and implementing regulations1 as the same may be 
amended from time to time. The provisions of-section 12Q.5.1 of Chapter 12Q are incorporated. 
by reference and made a part of this Agreement as though fully set forth herein. The text-of the 
HCAO is available on tho web at www.sfgov.orgfols:e. Capitalized terms used in this Section 
and not defined io. this. Agreement shall have the meanings assigned to such term.s in Chapter 
12Q. 
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a. For each Covered Employee~ Contractor shall provide the appropriate hea1th 
benefit set forth in Section 12Q.3 of the HCAO. If Contractor chooses_ to offer the health plan 
option, such health plan shall meet the minimum standards set forth by the San Franci~ Health 
Commission. 

h. Notwithstanding the above~ if the Contractor is a small business as defined in 
Section 12Q.3(e) of the HCAO, it shall have no obligation to comply with part (a) above. 

c. Contractot' s failure to comply with the HCAO shall constitute a material breach 
. of fhls agreement. City shall notify Contractor if such a breach has occurred. u: within 30 days 
after receiving City's written notice of a breach of this Agreeme.nt for violat.mg the HCAO~ 
Contractor fails to cure such breach or~ if ~ch breach cannot reasonably be cured within such 
period of 30 days, Contractor fails to commence efforts to cure within such period, or thereafter 
fails diligently to pursue such cure to completion, City shall have the tight to pursue the remedies. 
set forth in 12Q.5 .1 and 12Q5(f)(l-6). Each ofthesc teroedies shall be exercisable individually 
-or in combination with any other rights or remedies available to City. 

d.. Any Subcontract entered into by Contractor shall require the Subcontractor to 
comply with the requirements of the HCAO and shall contajn·contractual obligations 
substantially the same as those set forth in. this Section. Contractor shall notify City's Office of 
Contract Administration when it enters into such a Subcontract Md shall certify to the Office of 
Contract Administration that.ithasnotified the Subcontractor of the obligationsundet; theHCAO 

, and has imposed tbe requirements. of the HCAO an Subcontractor through the Subcontract. Each 
Contractor shall be responsible for its Subcontractors1 compliance with this Chapter. If a . 
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against 
Contractor based on the 8ubcontractor's failure to comply~ provided that City has first provided 
Contractor with notice and an opportunity to obtain a cure of the violation, 

e. Contractor shall npt discharge, redri.ce in compensation, or otherwise discriminate 
against any employee for notifying City with regard to Contractor's noncompliance or 
anticipated noncompliance with the requirements of the HCAO, for opposing any practice 
proscribed by the HCAO; for participating in proceedings related to the HCAO, or for seeking to 
assert or enforce any rights under the HCAO by any lawful means. · 

£ Contractor represents and wattants that it is not an entlty that was set up, or is 
being used, for the purpose of ~vading the in.tent of the HCAO. 

g. Contractor shall :maintain employee and payroll records in compliance with the 
California Labor Code and Indu$tria1 Welfare Commission orders, including the number ofhours 
each employee has worked on the City Contract. 

h. Contractor shall keep itself informed of the current requirements of the HCAO. 

'i. Contractor shall prm~de reports to the City in accordance with any reporting 
standards promulgated by the City under the H,CAO, including reports on Subcontractors and 
Subtenants, as applicable. 

j. Contractor shall provide City with access to records pertaining to compliance with 
HCAO after receiving a written request from City to do so and being provided at least ten 
business days to respond. 

k. Contractor shall allow City to inspect CQntractor' s job sites and have acces:s to 
Contractor's employees in order to monitor and determine compliance with HCAO. · 
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L City may conduct random audits of Contractor to ascertain its compliance with 
RCAO. Contractor agrees to cooperate with City when it conducts such audits. 

m. · If Contractor is exempt from the HCAO when tltls Agreement is executed because 
its amount is less than $25,000 ($50,000 for nonprofits), but Contractor later enters into an 
agreement or agreements that cause Contractor's aggregate amount of all agreements with City 
to reach $75,000, all the agreements shall be ther~er subject to the HCAO. This obligation 
8!1-ses on the effective date of the agreement that causes the cumulative amount of agreements 
between Contractor and the City to be equal to or greater than $75,00.0 in the fiscal year. 

14. Prohibition on Political Activity with City Funds. In accordance with San Francisco 
Administrative Code Chapter 12.G, Contractor .may not participate in, support, or attempt to 
influence any political campaign for a candidate or for a ballot measure (collectively, "Political 
Activity") in the performance of the services provided under this Agreement. Contrq.ctor agrees 
to comply with San Francisco Administrative Code Chapter 12. G and any implementing rules 
and regulations promulgated by the Cityis Controller. The terms and provisions of Chapter 12.G 
are incorporated herein by this reference. In the event Contractor violates the provisions of this 
section, the City may; in addition to any other rights or remedies available hereunder, (i) 
terminate this Agreement, and (ii) prohibit Contractor from bidding on or receiving any new City 
contract for a period of two (2) years. The Controller will not consider Contractor's use of profit 
as a violation of this section. 

15. Preservative-treated Wood Containing Arsenic. Contractor may not purchase 
preservative~treated wood products containing arsenic in the performance of this Agreement 
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment 
C9de is obtained from the Department of the Environment under Section 1304 of the Code. The 
term "preservative-treated wood cont~g arsenic" shall mean wood treated with a preservative 
that contains arsenic, elemental arsenic, or rui arsenic c·opper combination, including, but not 
limited to, cbromated copper arsenate preservative, anunoniacal copper zinc arsenate 
preservative, or amm.oniacal copper arsenate preservative. Contractormaypurchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of the Envirorunent. This provision does not preclude 
Contractor from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. The term ''saltwater immersion" shall mean a pressure~treated wood that is used for 
construction purposes or facilities that are partially or totally immersed in saltwater. 

16. Compliance with Laws. Contractor shall keep itself fully informed of the City's 
Charter, codes, ordinances and regulations of the qity and of all state, and federal laws in any 
manner affecting the performance of this Agreement, and must at all times comply with such 
local codes, ordinances, and regulations and all applicable laws as they may be amended from 
time to time.. · · 

17. Protection of Private Information. Contractor has read and agrees to the tenns set forth 
.in San Francisco Administrative Code Sections 12M.2, "Nondisclosure of Private Infotmation," 
and 12M.3 ~ "Enforcement'' of Administrative Code Chapter 12M, ''Protection of Private 
Information," which are incorporated herein as if fully set forth. Contractor agrees that any 
failure of Co:r:itractor to comply with the requirements of Section 12M.2 of this Chapter shall be a 
material breach of the Contract. In such an event, in addition to any other remedies available to 
it under equity or law, the City may tenninate the Contract, bring a false claim action against the 
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Contraetor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the 
Contractor. · 

18. Food Service W a.ste Reduction Requirements. Contractor agrees to comply fully with 
and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set 
forth in San Francisco Environment Code Chapter 16, including the remedies provided, and 
implementing guidelines and rules. The provisions ·of Chapter 16 are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. This provision iS a 
material term of this Agreement By entering into this Agreement, Contractor agrees that if it 
breaches this provision, City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Contractor agrees that the sum of one hundred dollars ($100) 
liqqidated damages for the first breach, two hundred dollars ($200) liquidated damages for the 
second breach in the same year, and five hundred dollars ($500) liquidated damages for 
8ubsequent breaches in the same year is reasonable estimate of the damage that City will incur 
based on the violation, ·established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty, but rather agreed 
monetary damages sustained by City because of Co11tractor' s failure to comply with this 
provision. 

19. Submitting False Claims; Monetary. Penalties. Pursuant to San Francisco 
·Administrative Code §21.35> any Contractor> Subcontractor or consultant who submits a false 
claim shall be liable to the City for the statutory penalties set forth in that section. A Contractor, 
Subcontractor or coµsultant will be deemed to have submitted a false claim to the City if the 
Contractor, Subcontractor or consultant: (a) lmowinglypresents or causes to be presented to an 
officer or employee of the City a false claim or req_uest for payment or approval; (b) knowingly 
makes, lises, or causes to be made or used a false record or statement to get a false claim -paid or 
approved by the City, ( c) conspires to defraud the City by getting a false claim. allowed or paid 
by the City; ( d) kiiowingly makes, uses> or causes to be J?lade or used a false record or statement 
to conceal, avoid, or decrease an obligation to pay or transmit money or property to the City; or 

. ( e) is a beneficiary of an inadvertent sub_mission of a false claim to the City> subsequently 
discovers the falsity of the claim, artd fails to disclose the false claim to the City within a · 
reasonable time after discovery of the false claim. 
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REGULATORY AGREEMENT AND DECLARATION OF 
RESTRICTIVE COVENANTS 

This REGULATORY AGREEMENT AND DECU\RATION OF RESTRICTIVE 
COv'ENANTS (the£!R.egulatory Agreement") is made and entered into as of September 1, 2016) 
by and atnong the CITYAND COUNTY OF SAN FRANCISCO, a municipal corporatio~ duly . 
organized and validly existing under the laws of the State of California (together with any 
·successor to its rights, duties and obligations, the "City''), U.S. BANK NATIONAL 
ASSOCJ'ATION, as :fiscal agent (the "Fiscal Agent'); and 1750 McAllister, LP., a California 
limited partnership (the (•owner")1 owner of a leasehold interest in the land described in 
Exhibit A attached hereto. 

. RECITALS 

A. WHEREAS, pursuant to the Charter of the City, Article I of Chapter 43 of the 
Administrative Code of the City and County of San Francisco Municipal Code and Chapter 7 of 
Part5 of Division31 of the California Health and Safety Code, as now in effect and as maybe 
subsequently amended or supplemented (collectively, the "Act"), the City is authorized to issue 
revenue notes to make loans to any person in order to finance the acquisition and rehabilitation 
of multifamily rental housing; and · 

B. WHEREAS, the Board of Supervisors of 1he City has authorized the execution · 
.and delivery of multifamily mortgage revenue notes Ullder the Act in connection with the 
acquisition :and rehabilitation of an affordable multifainili residential rental housjng project 
located on the site described in Exhibit A hereto and to be known as 17 50 McAllister (the 
"'l?roject"), which l?roject shall be subject to the terms and provisions hereof; and 

C. WHEREAS, in furtherance of the purposes of the Act and as a part of the City's 
plan of financing affordable housing, the City is executing and delivering its revenue note 
designated "City and County of San Francisco Multifamily Housing Revenue Note (1750 
McAllister), 201,6 Series o•; (the "Note») pursuant to the terms of a Funding Loan Agreement of 
even date herewith. (the Hfunding Loan Agreement"), amol)..g the City, Bank of America, N.A, as 
initial funding lender (the "Lender}') and U.S. Bank National Association, as Fiscal Agent {the 
"Fiscal Agent"), the proceeds of whlch are being used by the City to make a loan to the Owner 
(the <lLoan'') pursuant to a Project Loan Agreement,. of even date herewith (the "Pxoject Loan 
Agreemene), among the City; the Fiscal Agent and the Owner, to finance the acquisition and 
rehabilitation of the Project; and 

D. WHEREAS, the Federal Home Loan Mortgage Corporation, a shareholder-o\'.\'lled 
government-sponsored enterprise C'Freddie Mac") has ·entered :into an agreement with the 
Lender whereby Freddie Mac has committed to facilitate the permanenHinancing of the Project 
by purcbasing the Funding Loan, as evidenced by the Note, from the Lender upon completion of 
the rehabilitation of the Project, on such date and subject to the satisfaction of certain conditions 
as fU:rther descdbed in. the Funding Loan Agreement and the Construction Phase Financing 

·Agreement of even date herewith among Freddie Mac, Lender and Owner; and " 

3209 



. E. W"HEREAS~ the City hereby certifies that all things necessary to make. the Note~ 
when executed and delivered as provided in the Funding Loan Agreement, the valid, binding and. 
limited obligation of the City, have been done and performed, and the execution and delivery of 
the Funding Loan Agreement and, the execution and delivery of the Note1 subject to the terms 
thereo~ in all respects ha:ve been duly authorized; and 

F. \lr'HEREAS, the Code (as hereinafter defined) and the regulations and rulings 
:promUlgated ·with respect theretQ and the Act prescribe that the use and operation of the Project 
be restricted in certain respects and in·otder to ensure that the Project will be acquired~ 
e-0nstructed~ equippe~ used and operated in accordance with the Code and the Act, the City, the 
Fiscal Agent and the Owner have detern:rlned to enter into this Regulatory Agreement in order to 
set forth certain tenns and conditions relating to the acquisition, rehabilitation and operation of 
the Project 

AGREEMENT 

NOW, TH,EREFORE, in consideration of the mutual covenants and undertakings set 
forth here~ and fot other good and valuable consideration, the receipi and sufficiency of which 
hereby are acknowledged, the City, the Fiscal Agent and the Owner agree as follows; 

L Definitions and Interpretation. Capitalized terms used herein have the meanings 
assigned to them in this Section 1,, unless. the context in which they are used clearly requires 
otherwise; 

"Act" means the Charter of the City~ Article I of Chapter 43 ofthe Administrative Code 
of the City and County of San Francisco Municipal Cod~ and Chapter? of Part 5 ofDivision31 
of the Health and Safety Code of the State of Califonria, as now in effect and as it may from time 
to time h.ereafter be amended or supplemented. · 

"Administrative Plan;' means the Housing Authority~s Housing Chofoe Voucher Program 
Administrative Plan (as amended from time to time), wpich sets forth the Housing Authority's 
local policies for opetation of its housing programs i;U accordance with federal laws and 
regulati-0ns. 

'~Adjusted ·Income" means the adjusted income of a person (t-0geth.er with the .adjusted 
income of all persons of the age of 18 yea.rs or older .who intend to reside. with such person in one 
residential unit) as calculated in the manner prescribed pursuant to Section 8 of the Housing Act .. 
or> if said Section 8 is repeal~ as prescuoed pursuant to said Section 8 hnme.diately prior to its 
termination or as otherwise required. under Section 142 of the Code and the Act. 

' . ' 

"Affiliated Pacy' means {a) a PersQn whose relationship with the Owner would result in 
a disallowance oflosses under Section 267 or 707QJ) of the Code~ (b) a Person who together with 
the Owner are members of the same controlled. group of corporations (as defined in 
Section 1563(a) of the Code, except that "more than 50 percenf' sh?-11 be substituted for '(at least 
80 percent'1 each place it appears therein)~ (c) a partnership and each of its partners (and their 
spouses and minor children) whose relationsirip with the Owner would result in a disallowance 
of losses und~r Section 267 or 707(b) of the Code, and (d) an S corporation and each of its 
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shareholders (and their spouses and minor children) who~e relationslrip ·with the Owner would 
result in.a disallowance oflosses under Section 267 ot707(b) of the Code. 

"Area" means the HOD Metro Fair Market Rent Area ~1FA) according to the 
Metropolitan Statistical Area {San Francisco-Oakland-Hayward)~ or successor area determined 
by the Census Bureau or the United States Department of Commerce, in which the Project is 
located. 

~{Authorized Owner Representative' means any person who at the time and from time to 
time may be designated as such, by written certificate fut;nishe.d to the City and the Fiscal Agent 
containing the specimen signature of such person and signed. on behalf of the Owner by the· 
general partner(s) of the Owner, which certificate may designate an alternate or alternates. 

·~vailable Units" means residential units in the Project that are actually occupied and 
residential units in the Project that are vacant and have been occupied at least once after 
becoming available for occupancy> provided that (a) a residential unit that is vacant on the later 
pf (i) the date the Project is acquired or (ii) the date of execution and delivery of the Note is. I).ot 
an Available Unit and does not become an Avaifa.ble Unit until it has been oecupied fot the first 
time after SU.ch date, and (b) a residential unit that is not available for occupancy due to 
renovations is not an Available Unit and does not become au Available Unit until it has been 
occupied for the first time after: the renovations are completed. 

. 
«.Bond Counsel" means an attorney or a finn of attorneys of nationally recognized 

standing in matters pertaining to the issuance, sale and delivery of Tax Exempt debt issued by 
states and their political subdivisions including as the co.ntexi: requires matters pertaining to the 
Act and the Code, who is selected by the City and duly admitted to the practice of law before the 

, highest court of the Stak. 

t'CDLAC'1 means the California Debt Limit.Allocation Committee. 

"CDLAC Requirements'' means the requirements described in Section 7 of this 
Regulatozy Agreement. 

"CDLAC Resolution" means the Resolution descn'bed in Section 7 of this Regulatory 
Agreement. 

~'Certificate of Continuing ]?rogram Compliance" means the Certificate with respect to 
the Project to be executed by an Ailthocized Owner Repr~sentative and filed by tp_e Owner with 
the Clty and the Program Administrator, which shall be. substantially in the form attached to this 
Regulatory Agreement as Exhibit D ~or such other form as is provided by the CitY. 

~'City" means the City and County of San Francisco> California. 

"City Median Income'~ :means the '~aximum Income by Household Size" derived by the 
Mayor~s Office of Housing and Community Development and published annually) bas~ on the 
unadjusted area median income for the Area, as determined annually by RUD ill a manner 
consistent with determinations of area median gross income under Section 8 of the Housing Act 
and Section 3009a of the Housing and Economic Recovery Act of 2008 ori if safd Section 8 is 
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tenninat~ as prescribed pursuant to said Section 8 immediately prior to its tennination, and 
being adjusted for family size but unadjusted for high housing costs. 

"Closing Dateu means the d~te of the execution and delivery of fue Nott; being 
[September 21], 2016. 

1'Code't means the Internal Revenue Code of 1986~ as in effect on the date of execution 
and delivery of .the Note or (except as otherwise referenced herein) as it may be amended to 
apply to obligations issued on the date of execution and delivery of the Note, together with 
applicable temporary and final l,'egu!ations promulgated, and applicable official public guidance 
published~ under the Code. · -

•'Completion Certificate" means the certificate of completion of the rehabilitQ.tion of the 
Project required to be executed by an Authorized O\vner Representative and delivered to the City 
(with a copy to the Lender) by the Owner pursuant to Section 2(d) of tlris Regulatory Agreement, 
which shall be substantially in th~ fonn attached to this Regulatory Agreement as Exhibit C, 

''Completion Date'' means the date of completion of the rehabilitation of the Project; as 
tha~ date shall be certified ~s pro\~ded in Section 2 of this Regulatory Agreement. 

"Costs of tssuance'"' means issuance costs for purposes of Section 147(g) of the Code 
incurred with_ respect to the issuance of the Note~ but do not include "fees charged. by the City 
with respect thereto. 

"CTCAC)~ means :the California Tax Credit Allocation Committee. 

''Existing Tenanfj means any Tenant lawfully residing at, or legally entitled to return, to, 
the Site pursuant to RAD Program requirements, as of the Closing Date. 

''Facilities'~ means the multifamily buildings; structures and oilier improvements on· the 
Site to be acquired, constructed, improved, rehabilitated and equippe~ atid all :fixtures and other 
property owned by the Owner and located on the Site, or used in connection wi~ such 
buildings!> sh'u~tuteS and other improvements. ' 

"Financing Documents', means> collectively, (i) the Funding Loan. Agreement, the Note 
and the Tax Certificate; (ii) the Project Loan Documents and the Construction Loan Documents 
(during the Construction Phase)1 as defined in the Funding Loan Agreement, and (iii) all other 
documents or instruments evidencin& securing or relating to the Loans, and any amendments, 
modifications, :renewals or sub:;titutions of any of the foregoing pursuant to their respective 
tefinS. 

"Fiscal Agen~ means U.S. Bank National Association, or any other person or entity 
appointed. by the City as successor thereto pursuant to the requirements of the Funding Loan 
Agreement.. 

"Funding Loan Agreement» means the Funding Loan Agreemen~ of even date herewit~ 
among the City, the Lender and the Fiscal Agent 
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'~General Partner'' means CBP 1750 RAD LLC,, a Califomia limited liability company, 
and/or any other Person that the partners of Owner, with the prior written approval of Lender (to 
the e:21.."fent required pursuant to the Financing _Documents), have selected to be a general partner 
of Owner~ and any successor general partner of the Own.er, irt each case to the extent permitted 
under the Financing Documents and hereunder. 

"Housing Act" means 42 U.S.C. §1437, known as the United States Housing Act of 
1937, as amended. 

~~ouaing Authority" mea.Us the Housing Authority of the City and County of San 
Francisco and any of its successors. 

'.'Housing Law" :tneans Chapter 7 of Part 5 of Division 31 of the California Health and 
Safety Code, as amended. 

''HUD" meaM the United States l)eparlrhent of Housing and Urban Devefopment, its 
successors and assigns. 

"Income Certificatio1i Foitd~ means a fully completed and executed Income Certification 
Foml in the form designated in Exlu'bit B to this Regulatory Agreement 1 or such otber fonn as 
may be provided by the City. · 

"Inducement Date" means December 9, 2015, the effective date of the Inducement 
~~~· . 

''Inducement Resolution" means the resolution adopted by the Board of Supervisors of 
the City and approved by the Mayor of the City on the· Inducement Date, indicati11g the City's 
intention to issue Tax: Exempt ~bllgations to finance a portion of the Pmject. 

"Investor Limited Partner" means Barik: or'Amerlca, N.A.) and any successor investor 
limited partner of the Owner. · · 

'"'Lease" means that certain Ground Lease Agreement executed by and between the 
Housing Anthority and the Owner. 

~'Lendeft means Bank of America, N.A., as Initial Funding Lender 'Uilder the Funding 
Loan Agreement, and its successots and assigns as holder(s) of the Note. 

~'Loanu means the l~an. of the proceeds Qf the Note made to the Owner J?Ursuant to the 
Project Loan Agreement to provide financing for the acquisition, rehabilitation, equipping and 
:improvement of the.Project 

~ivfatrrrityDate»means ~~M'~@typ:~~~~, being the final maturity date of the Note. 

· ~edian Income for '!he Area" means the median gross income for the Area, as 
determined in a manner oonsistent with determinations of area median gross income under 
,Section 8 of the Housing Act and Section 3009a of the Housing and Economic Recovery Act of · 
2008 (PubL. 110-289> 122 Stat. 2654) or, if said Section 8 is terminated, as prescdbed pursuant 
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r· to said Section 8 immediately prier to its terminai:ion'or as otherwise required under Section 142 
of the Code and the Act, including adjustments for household size; provided that, in any c{)nflict 
bet\veen the detennination of Median. Income for the ~ pursuant to the requirements of the 
RAD Program and thosey of Section 142 of the Code and/or the Act, the most restrictive 
requirements shall control. 

~'lvfortgage'~ means the Construction Leasehold Deed of Trust with Assignment of Rents, 
Security Agreement and Fixture Filing, dated for. reference purposes as of the daw hereof: 
executed by the Owner and granting a first lien on the Facilities and the Owner1s leasehold 
interest in the Site for the benefit of tlte City and assigned by the City to the Fiscal Agent as 
security for the Not~, as the same will _be.amended and testated upon Conversion (as defined in 
the Funding Loan Agreement)?c including any ame:q.dm.euts, restatements and supplements 
thereto. 

f'Note" means the City and County of San Francisco Multifamily Housing Revenue Note 
(17 50 McAllister)~ 2016 Series 0, issued pUts1lfillt to the Funding Loan Agreement. 

HQwner" means 1750 McAllister, L.P.~ a California limited partriersbip, and its permitted 
sµccessors and assigns. ' 

''Partnership Agreement" means the Amended and Restated Agreement of Limited 
Partnership relating to Owner., by and among the General Partner, the Investor Li:n:rited Partner 
and the Special Limited Partner. · 

"Program Ad.111inistrator' means a goveonnental agency, a :financial institutio~ a 
certified public accountant; an apartment management fum, a mortgage insurance company or 
other- business entity perfonning similar duties or otherwise experienced in the administration of 
restrictions on. bond finance.cl multifamily housing projects, which shall be the City initially and, 
at the City~s election, any other person or entity appoiitted by the City who shall enter i:n,to an 
administration agreement in a fonn acceptable to ilie City. 

ttpr.oject'~ means the Facilities and the Site. 

''Project Costs" means~ fo the extent authorized by the Code, the Regulations and the Act, 
any and all costs incurred by the Owner with respect to the rehabilitation of the residential 
component of the .Project, whether paid or incurred prior to or after th~ Inducement Date, 
including~ without limitation~ costs for site preparatioUt the planning of housing and related 
facilities and impmyements, the acquisition of property, the removal or demolition of existing 
structure~ the rehabilitation of housing ~d related facilities and improvements, and all other 
work in connection therewith, and all costs of :financing, :including, without limitation, ihe cost of 
consultant, accounting and legal servicest other expenses· necessa.,,7 or incident to detennining 
the feasibility of the Project, contractor's and Owner's overhead and supervisors~ fees and costs 
directly allocable to the Project~ administrative and. other expenses necessary or incident to the 
Project and the financing thereof (including reb:nburse:ment to any muW,cipaUty, county or entity 
for expenditures m~e for the Project)~ and interest on financing for the Project 

.r'Ptojecf Loan Agreement~ means the Project Loan Agreero~ of even dateo heremth, · 
among 1he City, the Fiscal Agent and the Owner> purs:uant to which the Loan was made. 
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''Purchase Option Agreement'' means the Purchase Option Agreement, of even date 
herewith, between the Owner and CHP.1750 RAD LLC, a California limited liability company. 

"Quallfied Project Costs" means the Project Costs incurred after the date which is sixty 
(60) days prior to the Inducement Date and that are chargeable to a capital account with respect 
to the Projeet for federal income tax and financial accounting purposes, or would be so 
chargeable either with a proper election by the Owner or but for the proper election by the 
-owner to deduct those a.mounts, within. the meaning of Treasury Regulations 
Section 1.103-8( a)(l ); provided, however_, that only such portion of the interest accrued during 
rehabilitation of the Project shall constitute a Qualified Project Cost as bears the same ratio to all 
such interest as the Qualified Project Costs bear to all Project Costs, and provided further that 

. such interest shall cease to be a Qualified Project Cost on· the Completion Date, and provided · 
still further that if any portion of the Project is being constructed by an Affiliated Party (whether 
a~ a general contractor or a subcontractor), "Qualified Project Costs" shall include only (a) the 
actual out-of-pocket costs, incurred by such Affiliated Party in constructing the Project (or any 
portion thereof), (b) any reasonable fees for supervisory services actually rendered by the 
Affiliated Party, and (c) any overhead expenses incurred by the Affiliated Party which are 
directly attributable to tht: work performed on the Project, and shall not include; for e:x.amplei 
intercompany profits resulting from members of an affiliated group (within the meaning of 
Section 1504 of the Code) participating iu the construction and/or rehabilitation of the Project or 
payments received by such Affiliated Party due to early completion of the Project (or any portion 
thereof). Qualified Project Costs do not include Costs oflssuan.ce. 

"Qualified Project Period" means the period beginning on the Closing Date_ and ending 
on the later of the following: · 

(a) ·the date that.is fifteen (15) years after the date on which at least fifty 
percent (50%) of the units in the Project are first occupied;· 

(b) the first date on which no Tax Exempt private activity note/bond with 
respect to the Project is Outstanding; 

( q) the date on which any assistance provided with respect to the Project 
under Section 8 of the Housing Act terminates; 

( d) the date that is fifty~five ( 55) years after the Closing Date; or 

(e) such later date as maybe provided in Section 5 or Section 7 hereof 

c'Qualified Tenant» means an Existing Tenant or a Very Low Income Tenant 

"RAD Conversion Commitment" means the commitment issued by HUD allowing 
property governed by Section 9 of the Housing Act to be converted to property that will receive 
(a) projectMbased Housing Choice Voucher assistance or (b) project~based Section 8 housing 
assistance paymentS. · · 
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('RAD Program" means HUD1s Rental Assistance Demonstration program a.s authorized 
by P.L. ,112-55, as amended :from time to time~ and regulations and guidelines promulgated by 
HUD in connection thereto. 

"Regulations,, means the income tax. regulations promulgated by the Int-ernal Revenue . 
Service or the United States Department of th~ Treasurypursuap.t to the Code :from time to time. 

. . 
"Regulatory Agreement" means this Regitlatory Agreement and Declaration of 

Restrictive Covenants, together with any amendments hereto or suppfements hereof. 

''Restricted Unit" means a Very Low Income Unit and/or a unit ocotrpied by a Existing 
Tenant. · 

('Section 8" means Section 1437f of the Housing Act, unless explicitly referring to a 
section of this Regulatory Agreement (e.~ "Section 8 hereof'). 

'~Servicer' shall ha.ve the meaning assigned to such term in the Funding Loan Agreement.· 
. . 

"Site"· means the parcel or parcels of real.property described in Exhibit A, which is 
attached hereto~ and. all rights and appurtenances thereto, and in which the Owner has a leasehold 
interest. . . 

.'''Special Limited Partnef1 rneans Banc of America CDC Special Holding Company, Inc., 
a North Carolina corporation. 

"SSr; means Supplemental Security Income administered pursuant to P.i. 74-271, 
approved August 14, 1935* 49 Stat 620~ as now in effect and as it may from time to time 
hereafter be amended or supplemented, 

"State" mean$ the State of California. 

~~TA.i.'W' means the Temporary Assistance for Needy Families -prqgrai:n adnritristered 
pursuant to 42 U.S.C. §§ 601-6S7. · · -

"Tax Certificate" means, colle~tively, (i) the Certificate as to Arbitrage of the City,, dated 
the date of execution and delivery o:f the Note, executed and delivered by the City and the 
Owner, and (ii) the Certificate Regarding Use of Proceeds of the Ownert dated the dat.e of , 

· execution and delivery of the Note, executed by the Owner~ as am.ended or supplemented from 
~~~ . 

"Tax Counsel'' means, Jones Hall, A Professional Law Corporation and/or any other 
attorney 0r firm of attomeys designated by tho Govemmental Lender and approved by the 
Funding Lender having a national reputation. for skill in coilliecti.on with the authorization and 
issuance of municipal obligations under Sections 103 and 141 through 150 (or any successor 
provisions) of the Code. 

"Tax Exempt', means, with respect to the statu.s of interest on the Paneling Loan or the 
Note~ the exclusion of interest thereon from gross income of the Lender for federal income tax 
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purposes pursuant to Section l03(a) of the Code (other than interest on any portion of the 
Funding Loan or the Note owned by a "substantial user'' of the Project or a ~Telated -person" 
within the meaning of Section 147 of the Code). 

· "Tenant" means, at any time of determination the.reo~ all persons who together occupy a 
single residential unit in the Project, an.d upon the occupancy of a unit by any individual in 
addition to the. previous Tenant of stich ~ such unit shall be deemed to be occupied by a new 
Tenant 

':Very Low Income Tenant" means any Tenant whose Ad3Usted Inco1~e does not exceed 
fifty percent (50%) of the lower of City Median Income or Median Jn.come for the Area; 
provide~ however, if all the occupants of a unit are students (as defined under Section l52(f)(2) 
of fue Code), no one of whom is entitled to file a.joint retu.m. under Section 6013 of the Code~ 
sucb. occupants shall ;not qualify flS Very tow Xncotn.e Tenants. The detenniiiation of a Tenant's 
status as a Ver/ Low Income Tenant shall initially be made by the Owner on the basis of the 
Inqome Certification Form ·executed by the Tenant µpon such Tenant's occupancy of a unit in ' 
tb.e Project and upon annual recertification thereafter. 

''Very Low Income Unit" means a dwelling unit in the Project required to be.rented to1' or 
designated for occupancy byi Very Low Income Tenants pursuant to Section 4 of this R~gulatory 
Agreement 

Unless the context clearly requires othe1wise, as used in this Regulatory Agreement, 
words of the masculine, fe1u.inhte oi neuter gender used ill this Regulatory Agreement shall be 
construed to :in.elude each oilier gender when appropriate and words of the singular number sball 
be construed to include the plural number, and vice vers~ when appropriate. This Regu1ato1y 
Agreement and all the terms and provisions h~f shall be construed to effectuate the purposes 
set furlh herein and to sustain the validity her~of. · 

The defined terms used in the preambfo and remtals of this Regulatory Agreement have 
been. included for convenience of reference only, and the meaning, construction and 
interpretation ·of all defined teuns shall be determined by reference to this Secti9n 1 
notwithstanding any con'b:ary definition in the preamble or recitals hereof: The titles and 
headings of the sections of this Regulatory Agreement have been :inserted for convenience of 
reference- only, and are not to be considered a part hereof and shall not 1n any way modify or 

·· restrict any of the terms or provisions hereof or be considered or given any effect in construing 
this Regulatory Agreement or any provisions hereof or in ascertaining intent, if any question of 
intent shall anse. 

2. Acquisition and Rehabilitation of the Project. The Owner hereby represents} as of 
the date hereof, and covenants, warrants and agrees as follows: 

(a) The Owner has :incurred, or will incur within six (6) months after the 
Closing Date, a substantial binding obligation to a third party to ex.pend not less than. five 
percent (5%) of tb.e aggregate principal filtlount of the Note for the payment of Qualified Project 
Costs. · · 
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' .. 
(b) , The Owner's reasonable expectations respecting the total cost of 

rehabilitation of the Project and the disbursement of Note proceeds are accurately set forth in 
the Tax Certificate, which has been delivered to the City on the' ClosingDate. . · 

(c) The Owner will proceed with due diligence to complete the acquisition 
and rehabilitation of the P:rojeCt and expects to expend the maxim.um authorized a:tnount of the 
Loan for Project Costs within three (3) years of the Closing Date. 

(d) No later than ten (10) days after the Completion Date) the Owner will 
submit to the City a duly executed and completed Completion Certificate. 

( e) The Owner shall prepare and submit to the City a final allocation of tl1e 
proceeds of th.e Note to the payment of Qualified Project Costs, which allocation shall be 
consistent with the Cost Certification (as defined in t1lG Partnershjp Agreement), ·within sixty 
(60) days after the Completion Dafe, but in any event no latet than the earlier of (1) eighteen 
(18) months from the placed in service date for the Project, (2) the Maturity Date (as defined in 
the Funding Loan Agreement) or (3) the fifth aimiversary of the Closing Date. 

(f) [Reserved]~ 

(ft) ~oney on deposit hi any fimd or account in connection with the Note" 
whether or not such money was derived from other sourcesf shall not be used by or under the 
direction of the O\¥ner in a manner which would cause the Note to be an "arbitrage boua" 
within the meaning of Section 14& of the Code, and the Owner specifically agrees that tho 
investment of money in any such fund shall be restricted as may be necessary to prevent the 
Note from being an "arbitrage bond» under the Code. 

(h) The Owner (and any person related to it within th.e meaning of 
Section 147(a)(2) of the Code) will not take or omit to take any action if such action or omission 
wonld .Jn anyway cause the proceeds from th<? executi.011, and delivery of the Note to be applied 
in a manner contrary to the requirements of the Funding, Loan Agreement, the Project Loan 
Agreement or this Regulatory Agreement. 

(i) On or concurrently with the final draw by the Owner of amounts: 
representing proceeds of the Note, the expenditure of such draw, when added to all previous 
disbursements representing proceeds of the Note, will result lll not less than ninety-seven 
percent (97%) of all disbursements of Note proce!'.!ds having been used to pay or reimburse. the 
Ownet for Qualified Project Costs and less than twenty~five (25) percent (25%) of all 
disbursements having been used to pay for the acquisition of land or any :interest therein. 

(j) The statements made in the various certificates delivered oy the Owner to 
the City on the Closing Date are true and correct. 

{k) All of the amounts receiyed by the O\\rner from the"proceeds of the Note 
and earnings from the investrrient of such proceeds \\rill be used to pay Project Costs; and no 
more than two percent (2%) of the proceeds of the Note shall be used to pay Costs of Issuance 
ofthe l\iote. 
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(1} The Owner will not knowingly take 0r permit, or omit to take ot cause to 
be taken, aa is appropriate, any action that would adversely affect the Tax Exempt status of 
interest on the Note (other than with respect to interest on any portiQn thereof for a period 
during which such portion is hetd by a "substantial user" of any facility financed with the 
proceeds of the Note or a "related person,•~ as such terms are used in Section 147(a) of the 
Code), ~if it should take or permit, or omit to take or cause to be taken, any such action} it 
will titlce all lawful actions ne~saiy to rescind or correct such actions or omissions promptly 
upon obtaining knowledge thereof 

(m) The Owner will talce such action or actions as may be necessary, in the 
writ~en opinion of Tax. Counsel to the City, to comply fully with the Act, the Code and all 
applicable rules, rulings~ :policies, procedures~ Regulations or other official &rateroents 
promulgated, proposed or made by the Department of the Treasury or the Internal Revenue 
Service to the extent necessary to maintain the Tax Exempt status of interest on the Note (other 
tlrnn with respect to interest on any portion thereof for a. J.)erlod during which such portion is 
held by a HSl,lbstantial user" of any facility financed with the proceeds of the Note or a ''related 
person," as such terms ate used in Section 147(a) of the Code). 

3. Qualified Residential Rental Property. The Owner 'hereby acknowledges and 
agrees that the Project ·will be owned, managed ·an.cl operated as a "qualified residential rental 
:Project't (within the meaning of Section l42(d) of the Code). The City hereby elects to have the 
Project meet the requirements of Section 142(d)(l}(B) of the Code and the Owner hereby elects 
and eovenants that it shall complrwith Section 142(d)(l)(B} of the Code. To that end, and for 
the term of this Regulatory Agteement; the Own.er hereby represents, as of the ·date hereof, and 
cove.I1.ants, warrants-and agrees as follows: 

(a) The Project is being a<:qUired and rehabilitated for the purpose of 
providing multifamily residential rental property, and the Owner shall own, manage and operate 
the Pto;iect :;is a project to provide multifamily residential rental property comprised of a 
building or structure. or several :interrelated buildings or structures, tagether with any 
functionally related and subordinate facilities, and' no other facilities, in accordance with 
applicable provisions of Section 142(d) ·of the Code and Section L1Q3-8(b) of the Regulations, 
and the Act, and in accordance with such requirements as may be.imposed thereby on the 
Project from tlme to time. 

(b) All of the residential dwelling units in the Project will be similarly 
constructed units, and,, to the extent required by the Co.de and the RegUtations, each residential 
dwelling unit i,n. the Project will contain complete separate and distinct facilities for living, 
sleeping, eating, rooking a:n.d sanitation for a single person or a family, jncluding a sleeping 
area, bathing and sanitation facilities and cooking facilities equipped ·with a cooking range 
(v.,rhich may b.e a countertop cooking range), refrigerator and sink 

( c) None of the residential dwelling units in the Project will at :any time be 
used on a transiel,lt basis (e.g., subject to leases that .are less than thirty (30) days duration) 
(including use as a corporate suite), or be used as a hotel, motel, donnitory; fraternity house~ 
sorority house, rooming house, nursing home, hc~spita1, sanitarium, rest home, retirement house 
or trailer court or park. 
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(d) No part of the Project wil,1 at anytime be owned as a condominium or by 
a cooperative housit,_g corporation, nor shall the Owner talce any steps in connection with a 
conversion to such ownership or uses. Other· than obtaining a final subdivision map· on the 
Project and a Final Subdivision Public Report from the California Bureau of Real Estate, the 
Owner shall not take any steps in connection with a conversion of the Project to a condominium 
ownership except with the prior written opinion of Tax Counsel that the interest on the Note 
will not become taxable thereby under Section 103 of the Code. 

( e) All of the residential dwelling. units in the. Project wi11 be available for 
rental on a continuous basis to members of the general public and the Owner will not give 
preference tp any particular class or group in renting the residential dwelling units in the 
Project, except to the extent required by (i) this Reglllatory Agreement, (ii) any regulatory or 
restrictive use agreement to which the Project is subject pursuant to Section 42 of the Code, (iii) 
any additional tenant income and reµt restrictions imposed by any other federal, State or local 
governmental agencies, and (iv) any other legal or contractual requirement not excepted by 
clauses (i) through (iii) of tlris paragraph, upon receipt by the Owner, the Fiscal Agent, the 
Lender and the City of an opinion of. Bond Counsel to the effect that compliance i;,vith such 
other requirement will not adversely affect the Tax Exempt status of interest on the Note. 

(f) The Site consists of a parcel or parcels that are. contiguous and all of the 
Facilities will comprise a single geographically and :functionally integrated project for 
residential rental property and approved ancillary lises, as evidenced by the ownership, 
management, accounting and operation of the Project. 

(g) No residtlntial dwelling unit in the Project shall be occupied by the 
Owner. Notwithstanding the foregoing, if the Project contains five (5) or more residential 
dwelling units, this Section shall not be construed to prohibit occupancy of residential dwelling 
uni.ts by one or more resident managers or maintenance personnel any of whom may be the 
Owner; provided that the number of· such managers or maintenap.ce personnel is not 
unreasonable given industry standards in the area for the number of residential dwelling units in 
the Project 

(h) The Owner shall not discriminate on the basis of race, creed, religion, 
color, sex, source of income (e.g., 

0

TAN-:F, Se.ction 8 or SSI), physical disability (i:ncluding 
HIV/AIDS), age, national origin, ancestry,. marital or domestic partrier status, sexual preference 
or gender identity in the renta4 lease, use or OCC?Upancy of the Project or in connection with the 
employment or' application for employment of persons for the rehabilitation, operation and 
management of the Project, except to the extent required hereby. 

(i) Should involuntary noncompliance with the provlSlons of 
Section 1.103-8(b) of the Regulations be caused by fire, seizure, requisition, foreclosure, 
transfer of title by assignment of the leasehold interest in the Project in _lieu of foreclosure, 
change in a federal law or an action of a federal agency after the Closing Date which prevents 
the City from enforcing the requirements of the Regulations, or condemnation or similar even~ 
the Owner covenants 1;hat, ·within a "reasonable period" determined in accordance with the 
Regulations, it will either prepay the Loan or, if.pennitted under the provisions -of the Mortgage 
and the Funding Loan Agreement, apply any proceeds received as a result of any of the 
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preceding events to reconstruct the Project to meet the requirements of Section 142(d) of the 
Code and the Regulations. · 

(j) The Owner agrees to maintain the Project, or cause the Project to be 
maintained, during fue term of this Regulatory Agreement (i) in a reasonably safe condition and 
(ii) in. good repair and in.·good operating condition, ordinary wear and tear excepted, making 
from time to time all necessary repairs fuereto and renewals and replacements thereof such that 
the Project shall be in substantially the same condition at all times as the condition it is in at the 
time of the completion of the rehabilitation of the Project with the proceeds of the Note. 
Nonvithstanding the foregoing, the Owner's obligation to repair or· rebuild the Proje.ct in the 
event of casualty or condemnation shall be subject to the· terms of the Project Loan Agreement 
·and the Mortgage. · 

Oc) The Project will have ninety-seven (97) residential rental dwelling units. 

(1) The Owner will not sell dwelling units within the Project. 

4. Tenant Income and Rent Restrictions. The Owner hereby represents, as of the date 
hereo±: and warrants, covenants and agrees as follows: · 

(a) Income and Rent Restrictions. In addition to the requirements of Section 
5, hereof, the Owner and the Project sliall comply with the income and rent restrictions of this 
Section 4(a). Any conflict or overlap between any two or more of such provisions sh.Jill. be 
resolved in favor of the most restrictive of such provisions, that is, in favor of the lowest income 
and rent restrictions. · 

(i) Income and Rent Restrictions Pursuant to City Requirements. All of 
the units in the Project shall be Restricted Units and rented to and continuously occupied by 
Qualified. Tenants. The monthly rent charged for all the Very Low Income Units shall not 
exceed one-twelfth of the amount obtained by multiplying 3-0% times 50% of the Median 
In.come for the Area. 

(ii) Incollie and Rent Restrictions Pursuant to RAD Prom 
Requirements. All of the units in the Project shall be rented to and continuously occupied by 
Qualified Tenants. The monthly rent charged for all the Very Low In.come Units shall not 
exceed the maximum rent that the Housing Authority is permitted to charge sucl1 Very Low 
Income Tenant pursuant to the Housing Act and specifically Section 8 of the Housing Act. The 
monthly rent charged for the units occupied by Existing Tenants shall not exceed one~twelftb. of 
the amount obtained by multi.plying 30% times the Adjusted Income of such Existing Tenant. 

(ill) Income Restrictions Pursuant to the Code. Pursuant to the 
requirements of Section 142( d)(l )(B) of the Code, for the Qualified Project Period, not less than 
forty percent (40%) pf the total number of completed units in the Proje~ or thirty-nine (39) 
units, shall be designated as affordable units and during the Qualified Project Perioil shall be. 
rented to and continuously occupied by Ten.ants whose Adjusted Income does not exceed sixty 
percent (60%) of the Median Income for the Area~ provided, however, if all the occupants of a 
unit are students (as defined under Section 152(±)(2) of the Code), no one of whom is entitled to 
file a jeint return under Section 6013 of the Code, such occupants shall not be qualified Tenants 
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pursuant to this sentence, The Owner siiaµ satisfy the requirements of this Section 4(a)(iii) by 
complying with the .requirements of Section 4(a)(i), to the extent such compliance meets the 
requirements of Section 142(dXl)(B) of the Code. 

(iv) Tu.come and Rent Restrictions Pursuant to the Act Pursuant to the 
requirements of Section 52080(a)(l)(B) of the Housing Law, for the Qualified Project Period, 
not less than forty percent (40%) of the total number of completed units in the Proje.ct; or tlrirty
nine (39) units, shall be designated ~ affordable units and during the Qualified Project Period 
shall be rented to and continuously occupied by Tenants whose Adjusted Income does not 
exceed sixty percent (60%) of the Median Income for the Area; provided,, ho,vever, that if all 
the occupants of a unit are students (as defined under Section 152(£)(2) of the Code)" no· one of 
whom is entitled ro file a joint return under Section 6013 of the Code, such occupants shall not 
be qualified Tenants pursuant to this sentence. Pursuant to the requirements of Section 
52080(a)(l)(B) of the Housing Law, the monthly rent charged for such units shall not exceed 
one-twelfth. of the amount obtained by multiplying 300/o times 60% of the Median Income for 
the Atea. The Owner·shall satisfy the requirements of this Section 4(a)(iv) by complying with 
the requirements of Section 4(a)(i), to th~ extent such ·compliat1.ce meets the requirements of. 
Section 52080(a)(l)(B) of the Housing Law; 

(v) CDLAC Requirements., To the extent the income and rent restrictions. 
contained in the CDLA.C Requirements are more restrictive than any of the foregoing 
requi.rementsi the Owner shall comply with the CDLACRequirements. . · 

{vi) Income and Rent Restrictions in Event of Loss of Subsidy. If the 
project based rental assistance or RAD Program. rental assistanc;e being received by the Project 
is.tcrntlnatcd.ot substantially reduced, the occupancy and tent restrictions set forth. in Sections 
4( a)(i) and (ii) may be altered, but only to the minimum extent required for the .financial , 
feasibility of the Project,. as determined by the City in ifs reasonable discretion in accordance 
with substantially similar unden.v:dting criteria used hy the City to evaluate .the Project's 
financial feasibility prior to the Closing Date;t provided that, in any even~ at least 40% of the 
units shall at all times be occupied by T.enants whose Adjusted Income does not exceed sixty 
percent ( 60%) of Median Tu.come for the Area and the monthly rent paid by such Tenants shaU 
not exceed 30% of 60% of Median Income for the Area; and provided; further;t that a Very Low 
Income Tenant shall not be subject to eviction because of the loss of Section 8 tenant based or 
project-based rental. assistance~ other than through the action of the Very Low Income Tenant;t 
including with.out limitation non-compliance with the tenns and conditions of the tenant leas~ 
so long as the Very Low In.tome Tenant continues to qualify as a Very Low Income Tenant and 
continues to pay the Ten.ant's portion of the :rent penhitted to be charged that Very Low IncQme 
Tenant pursl,lruit to Section 4(a) and is in compliance "'1th all tetnl$ and conditions of the 
Tenant's lease. Ip. such event, the City shall use good faith. efforts to meet with Owner within 
fifteen (15) days after Owner's written request and determine any rent increase within sixty (60) 
days after Owner~s initial written request to meet The relief provided by this s~tion shall not 
be construed as auth.orizlng the Owner to exceed any income or rent restrictions imposed on the 
Project by CDLAC1 CTCAC or other agreements, and the Owner represents and warrants that it 
shall have obtained any necessary approvals or relief from any other applicable income and rent 
limitations prior to implementing the relief provided by this Section. 
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(b) Over-Income Tenants. Notwithstanding the foregoing prov1S10ns of 
.Section 4(a), no Very Low Income Tenant shall be denied continued occupancy of a unit in the 
Project because, after admission, the aggregate Adjusted Income of all Tenants fu the wiit 
increases to exceed the qnalifyin~ limit for such Very Low Income Unit 

Because all of the units in the Project are required to be Restricted Units pursuant 
to Section 4{a), hereof: any Available Unit not required to be rented to an Existing Tenant mu.st 
be rented to or held vacant for a Very Low Income Tenant, including a unit vacated by an 
E:risting Tenant. 

(o) Income Certifications. The Owner will obtain, complete and maintain on 
file an iµcome certification for each Very Low .Income Tenant (i) inllnediatelyprior to the initial 
occupancy of a Restricted Unit by such Tenant, and (ii) thereafter, annually., by completing the 
Income Certification Fann together with such information, documentation and certifications as 
are required therein or by the City, in its discretion, to substantiate the Tenant's income. In 
addition, the Owner will provide such further information as may be required in the future by 
the State, the City; the Program Administrator and by the Act, Section l42(d) of the Code or the 
Treasury Regulations, as, the same may be amended from time to time, o:r in such other form 
and manner as may be required by applicable iules, rulings, policies, procedures or other official 
statements now or hereafter promulgated, proposed or made by the Department of the Treasury 
or the Intema1,Revenue Service ·with respect to obligations issued under Section 142(d) of the 
Code. 

(d) Certificate of Continuing Program Compliance. Upon the 
commencement of the Qualified Project Period, and on each February 1st thereafter (($' such 
other date as s11:all be requested in writing by the City or the Program A.dministrator) du.ring the 
tenii of this Regulatory Agreement, the Owner shall advise the Program. Administrator of the 
status of the occupancy of the Project by delivering to the l>rogram Administrator· a Certificate 
of Continuing Program Compliance (a fonn of which js attached hereto as Exhibit D). The 
Ovrner shall also timely provide to the City such information as is requested by the City to 

· comply with any reporting i;equirernents applicable b.) it with respect to the Note or the Project 
under any federal or State law or regulation, including without lim.itatiort;- CDLAC regulations. 

(e) Recordkeef!ing. The Owner will maintain complete and accurate r.ecords 
pertain,ing to the Restricted Units, and will permit any duly authorized representative of the 
City, the Program Administrator (rf other than the Ci:ty), the Fiscal Agent, the Department of the 
Treasury or the Internal Revenue Service to inspect the books and records of the Owner 
pertaining to the Project upon reasonable notice during normal business ho~~ in.eluding those 
records' pertaining to the occupancy of the Restricted Units; but specifically excluding any 
m.aterial which maybe legallyprivilegecl · ' 

(f) Annual Certification to Secretary of Treasury. The Owner shall submit to 
the Secretary of the Treasury annually on or before March 31 of each year, or such other date as 
is required by the Secretary of the Treasury, a completed Internal Revenue Service Form 8703, 
and shall provide a copy of each such. form to the Program Administrator and the Fiscal Agent 
Failure to com.ply with the provisions of this paragraph wm subject the Owner to penalty, as 
provided in Section 6652G) of the Code. 
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(g) Lease .Provisions Regarding Income Certification Reliance. All leases 
pertaining to Very Low Income Units do and shall contain clauses, among others, in which each 

. . I 

Tenant who occupies a Very Low Income Unit: (1) certifies the accuracy of the statements 
made in the Income Certification; (2) agrees that the family income and other eligibility 
requirements shall be deemed substantial and material obligations of the tenancy of such 
Tenant, that such Tenant will comply promptly with. all requests for information with. respect 
thereto froip. the Owner or th.e Program Administrator on behalf of the City, and that the failure 
to provide accurate information in the Income Certification or refusal to comply with a request 
for information wifu respect thereto shall be deemed a violation of a substantial obligation of 
the tenancy of such Tenant; (3) acknowledges that the Owner has relied on the Income 
Certification Form and supporting information supplied by the Tenant in determining 
qualification for occupancy of the Very_ Low Income Unit, and that any material misstatement 
in such certification (whether intentional or otherwise) will be cause for immediate termination 
of such lease or rental agreement; and (4) agrees that the Tenant's income is subject to annual 
certification in accordance with Section 4( c) hereof and that failure to cooperate with the annual 
·recertification process reasonably instituted by the Owner pursuant to Section 4(c) above may· 
provide grounds for termination of the lease. · 

(h) Maintenance of Tenant Lists and Applications. All tenant lists, 
applications and· waiting lists relating to the Project shall at all times be kept separate and 
identifiable from any other business which is unrelated to the Project and shall be maintained, as 
required from time to time by the Program Administrator on behalf of the City, in a reasonable 
condition for proper audit and subject to examination during normal business hours by 
representatives ·of fue Project, the City or the Fiscal Agent. Failure to keep such lists and 
applications or to make them available to. the City or the Fiscal Agent at all reasonable ·times 
and upon reasonable notice shall be a default hereunder. 

(i) Tenant Lease Subordination. All tenant leases or rental agreements shall 
be subordinate to this Regulatory Agreement. 

Q) No Encumbrance, Demolition or Non-Rental Residential Use. Th~ 
Owner shall not take any of the following actions: 

(i) other than as previously approved. by the City, encumber any portion 
of the Project or grant commercial leases of any part thereof, or permit the conveyance, transfer 
o:r encumbrance of any part of the Project (except for apartment leases), except (i) pursuant to 
the provisions of this Regulatory Agreement and on a basfs subordinate to the provisions of this 
Regulatory Agreement, to the extent applicable, (ii) upon receipt by the Owner, the Lender, the 
Fiscal Agent and the City of an opinion of Tax Counsel that such action will not adversely 

. affect the Tax Exempt status of interest on the Note, or (iii) upon a sale, transfer or other 
disposition of the Project in accordance with the tenns of this Regulatory Agreement; 

(il) demolish any part of the Project or substantially subtract from any real 
or personal property of the Project (other than in the ordinary colirse of business); or 

(iii) pennit the use of the dwelling accommodations of fue Project for any 
purpose except rental residences. 
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(k) Compliance with Regulatory Agreement The Owner shall exercise 
. reasonable diligence to comply with the requirements of this Regulatory Agreement and shall 

notify the City within fifteen (15) days and correct.any noncompliance ~ sixty (60) days 
after such noncompliance is first discovered by the Owner or would have been discovered by 
the exercise of reasonable diligence~ unless such noncompliance is not reasonably susceptible to 
correction within sixty ( 60) days, in which event the Owner shall have such additional time as 
may be reasonably necessary to effect such correction provided the Owner has commenced spch 
correction after discovery and is diligently:Prosecuting such correction. 

5. Additional Requirements ofihe City. 

(a) lvfiniml.lIIl. Lease Term. The term. of the lease for any Restricted Unit shall 
be not less than six months unless, for pui-poses of single room occupancy units, a shorter tenn 
is pennitted by federal law and regulation. · 

(b) Limitation on Rent 1ncreases. Subject to Section S(l) below with respect 
to Existing Tenants, and to the extent not inconsistent with federal, state or local laws that 
further limit the imposition of rent in.creases, th~ Owner agrees to comply with the following 
-provisions pertaining to annual :rent mcreases: 

(i) Rents for au units may be increased once annually by the amount 
which conesponds to _the percentage increase of the mmua1 change in Median X:ucome for the 
Area. 

(ii) With the CitYs prior written approval, rent increases for _units 
exceeding the amounts permitted under subsection (i) may be permitted once annually in order 
to recover :Increases in project expenses, provided that (i) in no event may single or aggregate ' · 
increases exceed ten percent (10%) per year unless such an increase is contemplated in a City
app:roved tetnpo:rary ;relocation plan or is necessary due to the ex:piratlon of Section 8 or other 
rental subsidies; and (ii) tents fur each unit may in no event exceed the max:inmm rent pennitted 
under Section 4(a)(vi) .of this Regulatory Agreement. City approval fur such rent increases that 
are :necess~y to meet appr:oved project expens~_shall ~ot be unreasonably withheld.. 

(ill) For. any Tenant_paiiicipating in a rent ~r operating subsidy pro~am 
where the rent charged is calculated as a percentage of household income, adjustments to rent 
charged may be made acc-0r0ing to the rules of the relevant subsidy program. There is no limit 
on the increase/decrease in rent charged under this provision, as long as it does not exceed the 
maximum rent permitted under Section 4( a)(vi) of this Regulatory'Agr:eement There is no limit 

·on the nv.mber of rent adjustments that can be made in a year_under this provision. · 

(iv) For any Tenant who beoomes ineligible to continue participating in a 
rent or operating subsidy program, there is no limit on 1he increase in rent charged as long as it 
does not e~ceed the maximum rent permitted under Section 4{a)(vi) of this Regulatory 
Agreement. 

(c) Appointment of Program Administrator. The· Owner acknowledges that 
the City may appoint a Program Administrator (other than the City), at the sole cost and 
expense of the City, to administer this Regulatory Agreement and to monitor performance by 
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the Owner of the terms, provisions and requirements hereof. In such event, the Owner shall 
comply with all reasonable requests by the City and the Program Administrator to deliver to the 
City and/or any such Program Administrator, any reports, notices or other documents required · 
to be delivered pursuant hereto, and to make the Project and the books and records with respect 
thereto available for inspection during nonnal business hours with reasonable notice by the 
Program Administr~tor as an· agent of the City. 111e City may change the Program 
Administrator at its sole and exclusive discretion; The Owner shall have the right to tely on any 
consent or direction given by the Program Administrator on the same basis as if given by the 
City. 

( d) Management Agent. The Owner shall not enter into any agreement 
providing for the management or operation of the Project with .any party other than Community 
Housing Partnership, a California nonprofit public benefit corporation, without the prior written 
consent of the City, which consent sha11 not be unreasonably withheld or delayed. · 

(e) [Reserved.] 

(t) Nondiscrimination Based on Section 8, Household Size, or Source of 
Income. The Owner shall accept as tenants, on the same basis as all other prospective tenants~ 
persons who are· recipients of Section 8 Hc?using Choice Vouchers for housing assistance 
pursuant to the existing programs under Section 8 of the Hou.sing Act, or any successor program 
or similar federal, State or local governmental assistance program. The Owner shall not apply 
selection criteria to a Qualified Tenant possessing a Housing Choice Voucher or a tenant 
otherwise qualified to live in a Restricted Unit that receives project-based rental assistance 
under Section 143 7f( o) of the Housing Act, that are more burdensome than criteria applied to all 
other prospective ·tenants and the Owner shall not refuse to rent to any tenant oµ the basis of 
household size as long as such household size does not exceed two (2) persons for a studio unit; · 
three (3) persons for a one-.bedroom unit; five (5) persons for a two-bedroom unit and seven (7) 
persons for a three-bedroom unit. The Ovllier shall not collect any additional fees or payments 
from a Qualified Tenant receiving federal housing assistanc(l' under Section 8 of the Housing 
Act except security deposits or other deposits required of all tenants and only to the extent 
pemlitted by federal law. The Owner shall not collect security deposits or other deposits from 
Section 8 certificate or voucher holders in excess of that allowed under the Housing Act. The 
Owner shall not discriminate against tenant applicants on the basis of legal source of income 
(e.g., TANF, Section 8 or SSI), and the Owner shall consider a prospective tenant's previous 
rent history of at least one. year as evidence of the ability to pay the applicable rent (i.e., ability 
to pay shall be demonstrated if such a tenant can' show that the same percentage or more of the 
tenant's income has been consistently paid on time for rent in the past as will be required to be 
paid for the rent applicable to the unit to be occupied, provided that such tenant's expenses have 
·not increased materially). 

(g) Overincome Provisions After Expiration of Qualified Project Period. 
Notwithstanding the provisions of Section 4(b), from and after the expiration of the Qualified 
Project Period, in the event that Owner's certification of the Very Low Income Tenant's 
income, pursuant to Section 4(c), indicates that a Very Low Income Tenant's income exceeds 
one hundred twenty percent (120%) of the lower of the City Median Income or the Median 
Income for the Area, the Owner shall terminate such lease UJ?Oll one hundred twenty (120) days 
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prior written notice to the Terta.tJ4 and the lease for each Very Low Income Unit shall contain a 
statement to the foregoing effect. Notwithstanding the foregoing, the Owner shall not be 
required to terminate said Very Low Income Tenant's lease if any regulation or statute 
governing the Project or the .financing thereof prohibits the termination of said Tenant" s lease ill 
this manner. Further, Owner shall comply with all noti~ provisions s~t forth in the Housing 
Act prior to tenninating any le'ase to which any Tenant previously perti.£ed by the Owner as a 
Very Low In.come Tenant is a party. The Owner acknowledges that (i) federal notice 
requirements under the Housing Act are Oistinct :from those under State law or City law and the 
Owner shall comply with all federal, State and local laws in connection with any such notice 
requirements~ and (ii) compliance with the law of one jurisdiction shall not be deemed 
compliance with the laws of all jurisdictio11s. 

(h) Consideration for Restrictions, It is hereby acknowledged and agreed that 
any restrictions imposed on the operation of the Project herein and wbich are fa addition to 
those imposed pursuant to Section 142(d) of the Code or the Act are at the request of the 
Owner, and that the Owner has voluntarily agreed to such additional restrictions m order to 
obtain financial assistance from the City and an alloca.tion of private activity bond volume cap 
fromCDLAC. 

(i) Waiver by City: Conflicting Provisions. The requirements of Section 
4(a)(i) and (ii) and of Section 5 hereof may be expressly waived by the City in "-'Iiting, but no 
such waiver by the City shall, or shall be deemed to, ~nd to or affect any other provision of 
this Regulatory Agreement except to the extent the City and the Fiscal Agent have teceived an 
opinion of Bond Counsel to the effect that any such provision is :not required by the Code or the 

·Act and may be waived without adversely affecting the Tax Exempt status of interest on the 
Note. Any requirement of Section 4(a)(i) and (ij) or Section 5 shall be void and of no force and 
effect ifth.e City, the Fiscal Agent and the Owirnr receive a \l{ritten opinion of Bond Counse1 to 
the effect that compliance with such requirement would be in conflict with the Act or any other 
applicable State or fe.deral law. 

(j) Extension of Ouallfied Project Period. Notwithstanding any other 
provision herein, the Qualified Project Period sbaU not expire earlier than, and the requirements 
of this Section 5 shall be in effect until, the date that is fifty~iive (55) years after-the Closing 
Date; proviqed that certain provisions shall survive and remain in fi:4l force and effect following 
the erid of the Qualified Project Period; as specified in Section 12 hereof. 

(k) · Marketing Plan. Except as otherwise set forth fu Section 5(1) below Virith, 
respect to Existing Tenants, Owner shall matket all Very Low Income Units and select Tenants 
for ongoing renting-0fthe Very Low Income Units all in compliance with the requirements set 
~forth ill the Administrative Plan, the RAD Tenant Selection ·Plan (defined below);. and the 
income and. rent restrictions set forth in thls Regulatory Agreement Owner acknowledges that 
the Housing Authority will maintain a Site--based waiting list (or other list as maybe prescribed 
in the Administrative Plan) and will refer potential ten.ants from that list to the Owner pursuant 
to the tenant selection plan mutually developed and accepted by the Housing Authority, the 
Owner and the City1 as may be amended during the tenn of fuis Regulatory Agreement by 
mutual written agreement of the Housing Authorityi the Owner and the City (the ''}.lAD Tenant 
Selection Plan"). A copy of the RAD Tenant Selection Pl~ the tenns of which are 
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incorporated herein, is attached hereto as Exhibit L In the event fue Housing Authority :fuils to 
refer a potential tenant to Owner pursuant to the RAD Tenant ~election Plan for a vacant uni4 
then Owner may lease suCh vacant unit to any income-eligible: household selected by Owner; 
provided. tpat suc0h household is also an eligible household under tho RAD Program 
requirements and PBV Requirements {defined herein). O\vnet has final decisionkmaking 
authority regarding Tenant selection, but such selections mmt be in accordance with the RAD 
Tenant Selection Plan, including but not limited to any applicable appeal process provided 
therein. No later than six (6) months befure the C-0tr1pletion Date> Ov;~er must complete the 
RAD Tenant Selection Plan establishing the tenant selection criteria and procedure that will 
apply specifically t-0 the Projectt and deliver said completed fonn. to the City for the Cif:Ys 
review and approval. The completed submissio11 shall, at a, minimum, be developed pursuant to, 
and in conformance wi~ the RAD Tenant Selection Plan. 

Q) RAD Program. Owner covenants that it shall be in compliance with all 
restrictions imposed in comiection with the RAD Prqgram, including without limitation, the 
Unifonn Relocation Assistant and Real Property Acquisition. Act of 1970, as may be applicable, 
the RAD Conversion Commitment, and all other commitments made in connection with the 
Project as the RAD Program requires. The use of the Project is subject tq all of the requirements 
of fue RAD J?rogrru:n inch:µfing, bi.it not limited to, that certain Rental Assistance Demonstration 
~ Final Implementation, Revision l published by HUD on July 2, 2013, with technical 
corrections issued on February 6, 2014, as revised by the Rental Assistance Demonstration~ 
Final Implementation~ Revision 2 published by HUD on June 15, 2015 (the "RAD Notice?') and 
that certain Rental Assistance Demonstration Use Agreement to be entered into between the 
Developer and HUD (the "RAD Use Agreement"). The RAD Notice, the RAD Use Agreement, 
and all other RAD requirements are collectively referred to as the ~'RAD Requirements". The 
use of the Project shall also be subject to all offue.requirernents of the Section 8 Project Based 
Voucher ("PBV'') Program includi~ but not limited to, the requirements set forth in the PBV 
Agree:t\lent to Enter into Hpusing Assistance Payments (AHAP) Contract, the Project-based 
Voucher Program, J3Al> Contract fot New Coru;truction or Rehabilitation .. Part I (HUD Form 
52531A), and the l'roject-based. Voucher Progr~ HAP Contract for New Construction or 
Rehabilitation - Part II (HUD Form 5253 lB), each of which is to' be entered into with respect to 
the Project (collectively, the ''PBV Requirements''), 

' " 
Notwithstanding anything to the contrary contained herein, Owner shall .also comply with all 

RAD Program requirements with respect to' Tenants and leasing restrictions, ineluding but not 
limited to the following: · 

(i) Owuer shall not subject any Existing Tenant to rescreening, income 
eligibility7 pi; income targeting provisions. Nothing in this subsection shall be deemed to 
prohibit, the Owner from obtaining income certificati6ns from the Existing Tenants in 

. accordance 'With the requirements of CTCAC; provided, howevet; in no event shall such 
income certification be used. to deny or otherwise impair ~the Existing Tenant~s rights to 
retum tQ, and occupy~ a unit in the Project in accordance with the RAD Program. Once an 
Existing Tenant moves out" the unit fo:nnedy occupied by such Existing Tenant must be 
leased to a VeryLowincomeTenan-t; 
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(ii) Any Existing Tenant that may need to be temporarily relocated to 
facilitate rehabilitation or construction will have a right to return to a unit 9nce rehabilitation 
or construction is completed or voluntarily accept an offer to permanently relocate in 
accordance with the :Uniform Relocation Assistance Act; 

{iii) Owner must renew all Tenant leases upon lease expiration, unless 
good cause for refusing renewal. exists. This provision must be incorporated into each 
Tenant lease; · 

(iv) If an Existing Tenant's monthly-rent (including only the portion of the 
rent paid by the Existing Tenant) increases by more than the greater of 10% or $25 purely as 
a result of the conversion of the Project to the RAD Program, the rent increase must be 
phased in pursuant to the percentage increases allowed by the RAD program.. Jn.accordance . 

· with Housing Authority requirements, Owner shall adopt a policy on or prior to the Closing 
Date that specifies the circumstances under which an increase will be phased in over time; 

(v) Owner must provide Tenants with the right to establish and operate a 
resident organization for the purpose of addressing issues rela~ed to their living 
environnient. Owner shall provide $25 per occupied unit per year for resiqent education, 
organizing around tenancy issues and training activities, of which at least $15 per ·occupied 
unit per year must be :provided to a legitimate resident association if one exists at the Site. 
In additio~ all net income from laundry and vending machines at the Site must be provided 
to support the operations of the resident organization; and 

· (vi) Owner shall comply with certain additional requirements regarding 
notice of termination of the lease and regarding grievance process hearings, all as may be 
further set' forth in.a lease rider to be provided by HUD on the Closing Date. 

(m) Tenant Protection Requirements. Owner shall comply with the Tenant 
protection requirements enumerated in HUD Notice PIH 2012-32, Rev 2, and shall implement 
such protections by attaching to each Tenant lease: (i) a RAD PBV lease rider as required by 
HUD; and (ii) the "Tenant Protection Lease Rider" created through the collaboration of Owner, · 
the City and the Housing Authority, attached hereto as Exhibit J. · · 

6. Additional Requirements of State Law. In addition to the requirements set forth 
above, the Owner hereby agrees that it shall also comply with each of the requirements set forth 
in Section 52080 o.f the Housing Law~ including the following: 

(a) . Tenants Under Sect~on 8 of the Housing Act. The Owner shill accept as 
tenants, on the same basis as all other prospective tenants, low-income persons who are 
recipients of fede:t;al certificates or vouchers for rent subsidies pursuant to the existing program 
under Section 8 of the Housing Act, and shall not permit any selection criteria to be applied to 
Section 8 certificate or voucher holders that is more burdensome than the criteria applied to all 
other prospective tenants. 

(b) Availability on Priority Basis. The Restricted Units shall remain 
available on a priority basis for occupancy at all times by Qualified Tenants. 
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( c) Binding: Covenants and Conditions. The covenants and conditions of this 
Regulatory Agreement shall be binding upon successors in interest of the Owner. 

( d) Recordatfon of Regulatory Agreement. This Regulatory Agreement shall 
be recorded in the office of the -county recorder of the City and County of San Francisco, 
California,, and shall be rec-0rded in the grantor-grantee index under the name of the Owner as 
grantor an_d the name of the City as grantee, 

( e) Restricted Units of Comparable Quality. The Restricted Units shall be of 
comparable quality and offer a range of sizes and number of bedrooms comparable to those 
units which are available to other tenants and shall be distnbuted throughout the Project 
Notwithstanding the foregoin& the parties agree that this Section 6(e) shall have no practical 
effect because one hundred percent (100%) of the units in the Projeet are required to be 
Restricted Units pursuant to Section 4( a). 

(f) Availability Following Expiration of Qualified Project Period. Following 
the expiration or tennination of the Qualified Project Period,. except in the event of fureclosure 
and prepayment of the Note_, assignment of the leasehold ~terest in the Project in lieu of 
foreeiosure, eminent domain, or action of a federal agency preventing enforcerri.ent, units 
reserved for occupancy as required by Section 4(a)(iv) shall remain avru1able. to any eligi'ble 
Tenant occupying a Restricted Unit at the date of such expiration or termination, a,t the rent 
determined by Sectfon4(a)(iv). until the earliest of(l) the household's income exceeds 140% of 
the maximum eligible income specified therein, except as specified in Section S(g), (2) the 
household voluntarily moves or is evicted for good cause~ as defined in the Hou.sing Law, 
(3) thirty (30) years after: the date of the commencement of the Qualified Project Period, and (4) 
the Owner pays the relocation assistance and ben{ffits to households if required by~ and ~ 
provided in, Section 7264(b) of the Califomia Government Code. 

(g) Availability Preceding Expiration of Qualified Project Period. During the 
three (3) years prior to the later of (i) the expiration of the Qualified Project Period or (ii) the 
date that :is fifty~five (55) years after the date of co1llnlencement of the Qualified Project Period, 
the Owner shall continue to make available to Very Low Income Tenants the Restricted Units 
that have been-vacated to the same e:x,tent that non-Restricted Units) if any,, are made available 
to non-eligible 11ouseholiis. · · 

(h) Notice and Other_Requirements. The Owner shall comply with all 
applicable requirements ofSection65863.IO of the California Govetnnient Code, including the 
requirements for providing notices in Sections (b), (c» (d) and (e) thereof; and shall comply 
with all applfoable requirements of Section 65863.11 of the California Government Code. 

(i) Syndication of the Project .As provided in Section 52080(e) of the 
Housing Law, the City hereoy approves the initial syndicatipn of tax credits with respect to the 
Proje~ pursuant to Section 42. of the Code, to the Investor Limited Partner~ or any affiliate 
thereof or successor thereto, pursuant to the terms of the Partnership Agreement. Any 
suhsequ.ent syndication oftax. credits with respect to the :Project to- an affiliate of the Investor 
Limited Partner, induding any entity which has Bank of Ameci~ N.A. as its general_ partner or 
managing member, shall not require fue prior ~rritten approval of the City if the Partnership 
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Agreement will not be amended, ' modified or supplemented in connection with such 
syndication, except to :reflect such transfer of limited partnership interests and other non
material corrections or adjustments; provided, however, that the Investor Limited Partner shall 
provide to the Cityj at least five (5) Business Days prior to the effective date of any such' 
syndication, written notice of such syndication certifying that no amendment, modification or 
supplement to the Partnership Agreement will be effected in connection with such syndication 
(except to the extent necessary to effect a tratIBfer of limited partnership interests and other non.
material ·corrections or adjustments), tngether with copies of any assignments of limited 
partnership interests and any other syndication documents. i\ny other or subsequent 
syndication of the Project shall be. subject to the prior written approval of the Director of the 
Mayor's Of:fi~e of Housing and Community Development of the City) whlch approval shall be 
gran~ed only after the City determines that the tetDis and conditions of such syndication {l) shall 
not reduce ·or limit any of the requirements of the Act or regulations adopted qr dOCtllllcnfs 
executed pursuant to the Act, (2) shall not cause any of the requi.remcnts of the City set forth in 
this: Section 6 her~fto be: subordinated to the syndication agreetnent, and (3) shall not result in 
!he provision of fewer Restricted Units, or the reduction of any benefits :or services, fhan were in 
existence prior to the syndication agreement. 

7. CDLAC Reqµirements. The Own~r hereby agrees that 1he rehabilitatlo~ 
equipping and operation ofi:he Project and the fina:tlcing tbereof is ana shall be in compliance 
with the conditions. set forth in Exhibit A to CD LAC Resolution No. 16-48 adopted on May 18, 
2016, attached hereto as Exhibit F (the t'CDLAC Resolution:')> which conditions (the "CDLl\_C 
Requirements") axe incorporated herein by reference and are made a part heteot Annually on 
February l; and. as otherwise teqnes.ted by CDLAC1 the Owner shall prepare and submit to the 
City a Certificate of Compliance in substantially the form attached hereto as Exhibit G; executed 
by .an Authorized Owner Representative. ., 

8. Indemnification.. The Owner hereby releases the Cit% th.e Lender and the Fis~ 
Agent and their respective. officers~ members, directors, officials and employees from, and 
covenants and agrees. to indei.nnify> holdhattn1ess and defend the City, the Lender and the Fiscal 
Agent and the officers, members, directors~ officials, agents and employees of each of them 
(collectively, the ~Tudemnified Parties/' a:iid each an ~demnified Prufy'') from and against any 
and all claims; losses., costs, damages, demands, expenses~ taxes, suits, judgments) actions and. 
liabilities of whatever nature, joint and several {including, without litnitation, costs of 
investigation, reasonable attomeys1 fees, litigation and court costs) amounts paid in. settlement, 
and amounts paid to discharge judgments)~ directly or indirectly (a) by or on behalf of any 
person arising from any cause whatsoever in connection with transactions contemplated hereby 
or of.herwise in connection with the Project, the Note, or the execution or amendment of any 
document relating thereto~ (b) arising from any cause whatsoever in coru1ection with the 
approval of financing for the Project or fue making of the Loan or otherwise, iri.cluding witbout 
limitatio~ any advances of the Loan, or any failure by the Lender to make any advance 
thereunder; ( c) arising from an.y act or omission of the Owner or any of its agents, servants, 
employees or licensees, in connection with the Loan or the Project; (d) arising in connection with 
the issuance and sale,. resale or reissuance of the Note~ including any secondary market 
transactio1i with respect thereto, or any certifications or representations made by any person other 
than the City or the pllrty seeking indemnification in connection therewith :and the carrying out 
by the Owner of any of the transactions conteropiated by the Funding Loan Agreement;, the 
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PI."oject Loan Agreement and fuis Regulatory Agreement; ( e) arising in connection with the 
operation of the Projec~ or the conditions, environmental or otherwise, occupancy~ us~ 
possessio14 conduct or management of work done in or about, or from the plannin& desim 
acquisition, installation, or construction of; tho Project or any part thereof; and (f) arising out of 
or in connection with the exercise by the Lender or the Servicer of their powers or duties under 
the Funding Loan Agreement the Project Loaq; Agreement, this Regulatory Agreement or any 
other agreements in. connection therewith to which either of them is a party; provided, however~ 
that this provision shall not require the Owner to indemnify (i) the Lender from any claims, 
costs, fees, expenses or liabilities to the extent arising from the gro~s negligence or ·willful 
:misconduct of the Lender, or (ii) the City for any claims, costst fees, eA."Penses or liabilities to· tho 
extent arising solely from the willful misconduct of the City. Io. the event that any action ot 
proceeding is brought against any Indemnified Party with respect to which indemnity may be 
sought hereunder, the Owner~ upon written notice from the Indemnified. Partyt shall assume the 
in.vestigation and defense thereof; including the engagement of counsel selected by Owner and 
reasonably approved by the Indemnified Party; and the Owner shall assume the payment of all 
reasonable fee~ and expenses related thereto (provided, however that if the Indemnified Party is 
the. City, the selection of counsel is at the sole discretion of the City Attorney and the Owner 
shall assume the payment of all fees and expenses related thereto), with full power to litigate, 
compromise or settle the same in its discretion; provided that the Indemnified Party_ shall have 
the right to review and a'{>ptove o~ disapprove any such compromise or settlement, 
Not\vithstanding the foregoing~ no indemnification obligation shall give rise to an pbligation to 
pay principal and interest. on the Loan,, whlch is not otherwise set forth in the Funding Loan 
Agreement, the Project Loan Agreement, the Note or any other agreement relating to the Noto. 

The Owner afao shall' pay and discharge and shall indemnify and hold ha:nnless the City 
and the Lender from (i) any lien or charge upon payments by the Owner to the City and the 
Lenqer h~~under and (ii) any taxes (including, without limitation, all ad valorem taxes and sales 
taxes)t assessments, impositions and other charges in respect of any portion of the Project. If any 
such claim is asserted.1 or any such lien or charge uvQnpayrnents, or any such taxes~ assessments, 
impositions or other charges, ai:e sought to qe imposed1 the City or the Lender shall give prompt 
notice to the Owner, and the Owner will have the sole right and duty to assume,. and the Owner 
shall assume, the defense thereof, including the engagement of counsel selected by Ovmer and 
reasonably approved by the Indemnified Party and the payment of all reasonable fees and 
expenses relating thereto (provided that if 1he Indemnified Party is the City) the selection of 
counsel is at the sole discretion of the City Attorney and the Owner shall assume the payment of 
all fees and expenses related thereto), with full power to litigate~ compromise or settle the same 
in its discretion; provided that the Indemnified Party shall have the right to review and approve 
or disapprove any such cornpromi.se or settlement, If a potentitd conflice exists betweeri the 
Owner's defense and the interests of any IndernnHied Party, then such Indemnified Patty shall 
have the right to engage separate counsel in any such action or proceeding and participate in the 
investigation and defense thereof: and the Ovmer shall pay the reasonable fees and expenses of 
such separate counsel. 

Notwithstanding any transfer of the Project t-0 another Owner in accordance with the 
provisions of Section 11 of this Regulatory Agrce01en4 the Own~er shall remain obligated to 
indemnify the City pursuant to this Section 8 if such subsequent Owner fails to so indemnify the 
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City, unless at the time of transfer the City has consented to the transfer to the extent such 
consent is required hereunder. · · 

The provisions of this Section 8 shall survive the terin o:( the Note and this Regulatory 
Agreement, including the tennination qf this Regulatory Agreement pursuant to the second 
paragraph of Section 12 below. 

The obligations of the Owner under this Section are independent of any other contractual 
obligation of the Owner to provide indemnity to the Indemnified Parties or otherwise, and the 
obligation of the Owner to provide indemnity hereund~r shall not be interpreted, construed or 
limited in light of any other separate indemnification obligation of ~e Owner. An Indemnified 
Party shall be entitled simultaneously to seek indemnity under this Section and any other 
provision under which it is entitled to indemnity. 

In addition thereto, the Owner will pay upon demand all of the fees and expenses paid or 
incurred by the Indemnified Parties in enforcing the provisions hereof. 

9. Consideratfon. The City has executed and delivered the Note and made the Loan 
to provide funds for the purpose of :financing the Project, all for the purpose, among others, of 
inducing the Owner to acquire, rehabilitate, equip and operate the Project. In consideration of 
the making of the Loari by the City> the Owner has entered into this Regulatory Agreement and 
has agreed to restrict the use of the Project on the terms and conditions set forth herein. 

10. Reliance. The City, the Fiscal Agent and the Owner hereby recognize and agree 
that the representations, warranties; covenants and agreements set furth herein may be relied 
upon by all, persons interested in the legality and validity of the Note, and in the Tax Exempt 
status of the interest on the Note. fu performing its duties and obligations hereunder, the City 
may rely upon statements and certificates of the Owner and the Very Low Income Tenants, and 
upon audits of the books and records of the Owner pertaining to the Project. In addition, the City 
may consult with counsel, and the opinion of such, co~sel shall be full and complete 
authorization and protection in respect of any action taken or suffered by the City hereunder fu 
good faith and in conformity with such opinion. 

11. Sale or Transfer ofthe Project. The Owner intends to hold the Project for its own 
account, has no current plans to sell, transfer or otherwise dispose of the P~oject (except in 
accordance with the right of first refusal and/or option granted pursuant to the Purchase Option 
Agreement}, and, except as otherwise expressly provided herein, hereby covenants and agrees 
not to sell, transfer or otherwise dispose of the Project, or any portion thereof (other than for 
individual tenant use as contemplated· hereunder or pursuant to the aforementioned option) or 
interest therein, including any interest in the Owner, without obtaining the prior written consent 
of the City, which consent shall not be unreasonably withheld, and receipt by the City of 
(i) evidence satisfactory to the City that the Owner;s purchaser or transferee has _assumed in 
writing and in full~ fue Owner's duties and obligations under this Regulatory Agreement, (ii) an 
opinion of counsel of the transfor~e that the transferee has duly assumed the obligations of the 
Owner under this Regulatory Agreement and that such obligations and this Regulatory 
Agreement are binding on the transferee, (iii) evidence acceptable to the City that either (A) the 
purchaser or assignee has experience in the ownership, operation and management of rental 
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housing projects in the City such as the Project without any record of material violations of 
discrimination restrictions or other State or federal laws or regulations applicable to such 
projects, or (B) the purchaser or assignee agrees to retain a property management firm with the 
experience and record described in subparagraph (A) above or (C) if the purchaser ot assignee 
does not have management experience, the City.may cause the Program Administrator to provide 
on-site training in program compliance if the City determines such training is necessary~ 
(iv) evidence satisfactory to the City that no event of. default exists under thls Regulatory 
Agreement, the Project Loan Agreement or any document related to the Loan, and payment of all 
fees and expenses of the City and the Fiscal Agent due under any of such documents :is current, 
and (v) an opinion of Tax: Counsel (also delivered to the Lender) to the effect that such transfer 
will not in itselt cause interest 011 the Note to become includable in the gross income of 1he 
recipients thereof fqr federal income tax purposes, except to tho extent held by a "substantial 
user'~ of the Project or a "related persorr1 wit.bin the meaning of Section 147( a) of the Code. It is 
hereby expressly stipulated and agreed that any sale, transfer or other disposition of the Project in 
¥iolation of tbis Section 11 shall Qe nullt void and without effect, shall cause a reversion of title 
to the Owner~ and shall be ineffective to relieve the Owner of its obligations under this 
Regulatory Agreenlent. Nothing in this Section 11 sl1a1l affect any provision of any other 
document or instrument between the O\vner and any other party which teql:lires the Owner to 
obtain the :prior written COll$ent of such other party in order to seU7 transfer or otherwise dispose 
of the Project Not less than sixty (60) days prior to consmmnating any sale~ transfer or 
disposition of any interest in the Project; the Owner shall deliver t-0 the City a notice in wnting 
explaining the nature of the proposed transfer. Notwithstanding the foregoing, the provisions of 
this Section 11 slmll not apply to: the transfer of all or any J,Jortion of (a) the limited partner. 
interest of the Investor Limited Partner in the Owner (which is instead subject to paragraph (i) of 
Section 6)~ (b) the 9enetal Partner interest to an affiliate of the General Parttter~ or (c) the 
transfer of fl.UY stock 1n the Investor Limited Partner~ 

12. Tenn; Provisions Surviving Bevond the End of the Qualified Project Period, 
' . 

This Regulatory Agreement and all of the tenns hereof sbaU become effective upon .its 
execution and delivery and shall remain in jhl1 force and effect for the longer of (a) the Qualified 
Project Period or (b) fifty-five (55) year~· after the date on which at least fifty percent (50%) of 
the units in the Project are first occupied; provided that the following tenns and provisfons of this 

, Regulatory Agreement shall be deemed a covenant running with the land and shall survive and 
remain in full force and effect beyond the end of the foregoing tenn: Section 5(f» (g) and (1); 
Section 6(f) and (h)~ and Sections 111 13t and 16, except'to the extent terminated pursuant to the 
follov.rmgparagraph.·. 

The terms of this Regulatory Agreement to the contta:ry notwithsfanding, this Regulatory 
Agreement, except for the provisions of Section. 8 hereo~ shall terminate and be of no further 
force and effect in the event of, (i) involuntary noncompliance with the provisions of this 
Regulatory Agreement caused by fire1 seizure., requisitio14 change in a federal law or an action of 
a federal agency after the Closing Date~ which prevents the City :from enforcing such provisions~ 
or (ii) foreclosuret t:(Xercise, of power of sale, transfer of title by assignment of the leasehold 
interest in the Project in lieu of forecl_osure., or condemnation or a similar even~ but only it :in 
case of the events described in either clause (i) or (ii) above, within a reasonable period, either 
the Note is paid in full or ~celed or amounts received. as ·a conseqnence of such event are used 

26 

3234 



. to provide a project that meets the requirements hereof, provided, however. that the preceding 
provisions of this sentence shall cease to apply and the restrictions contained herein shall he 
reinstated i4 at any time subsequent to the teonination of such provisions as the result of the 
foreclosure, exercise of power of sale, or the delivery of an assignment of the leasehold interest 
in the Project in lieu of foreclosure or a similar event, the Owner or any related person (within 
the meaning fif Section 1.103~10(e) of the Regulations) obtains an O\vnersbip interest in the 
.Project for federal income tax purposes. The Owner hereby agrees that, following any 
foreclosure, exercise of power of sa1e, delivery -0f an assignme~t of the leasehold interest in the 
Project in lieu of foreclosure or similar event, neither the Owner nor any.such related :person as 
described above will obtain an ownership :interest in the Project for federal tax purposes. 
Notwithstanding any other vrovisions of this Regulatory Agreement to the contrary, this entire 
Regulatory Agreement, or any of the provisions or sections hereat: may be tennmated upon 
agreement by the City, the Fiscal A.gent and the Owner subject to c-0r.npliance with any of the 
provisions contained in this Regulatory Agreement only ifthere shall have been received by the 
City, the Fiscal Agent, the Lender and the Owner an opinion of Tax Counsel to the effect that 
such termination will not adversely affect the Tax Exempt status of the interest on the Note. The 
Owner shall provide written notice to the City in the event of the occurrence of any of the wen.ts 
dcscnoed ill clause (:i) above, · · , 

Upon the termination of the tenns of Uris Regulatory Agreement, the parties hereto agree 
to execute, deliver ,and record appropriate instruments of release and discharge of the terms 
hereof; provided, however, that the execution and delivery of such instruments shall not be 
necessary or a prerequisite to the termination of this Regulatory Agreement in accordance with 
its terms. 

13. Covenants to Run Witll the Land. The Owner hereby subjects the Project to the 
·covenants, reservations and restrictions set. forth _in this Regulatory Agreement. The City, the 
Fiscal Agent and the Owner hereby declare their express intent that the covenants, reservations 
and restrictions set forth herein shall be deemed covenants running with the land aµd shall :!?ass 
to and be binding upon the Ownees successors in title to the Project; provided~ however~ that on 
the tenllination of this Regulato1y Agreement said covenants1 reservations and restrictions shall 
expire. Each and every contract, dee4 or other instrument hereafter executed covering or 
conveying the Project or any portion thereof shall conclusively be held to have been executed, 
delivered and accepted subject to such oovertants, reservations ancl restrictions~ regardless of 
whether such covenants, reservations and restrictions are set forth in such contract,. dyed or other 
instruments. No breach of any of the provisions of this Regulatory Agreement shall defeat ot 
render invalid the lien of a mortgage made in good faith and for value encumb~g the Site. 

14. Burden and Benefit. The City, the Fiscal Agent and the Owner hereby declare 
their understanding and intent that the burden of the covenants set forth herein touch and concern 
the land in that the' Owner's legal interest in the Project is rendered less valuable thereby. The 
City, the Fiscal Agent and the Owner hereby further declare their understanding and intent that 
tb.e benefit of such oovenan~ touch and concern the land by enhancing -and increasing the 
enjoyment and use of the Project by Very Low Income Tenants; pie intended beneficiaries of 
such covenants, reservations and restrictions, and by fure'lering the p:ublic purposes for whlch the 
Note was executed and delivered. · -
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15. Uniforrrrltv; Common Plai The covenants, reservations and restrictions hereof 
shall apply unifonnly to the entire Project m order to establish and carry out a common plan for 
the us~, development and improvement of the Site. 

16. 'Enforcement. If the Owner defaUtts in the performance or observance of any 
covenant agreement or obligation of the Owner set forth in this Regulatory Agreement1 and if 
such default remains uncured for a period of sixty (60) days (the "cure period~') after written 
notice thereof shall have been given by the City to the Owner (provided, howevert that the City 
may at its sole option ex.tend the cure period if they default is of thci nature which would 
reasonably require more than sixty (60) days to cure and if the Owner provides the City and the 
Lendert if requested by the City or the Lender, with an opinion of Tax Counsel to tht:' effect that 
such extension will uot adversely affect the Tax Exempt stahfs of interest on the Note). Upon the 
expiration of such cure period, as the same may be extended as aforesaid1 then. the.City may 
declare an "event of defaulf' tp have occurred hereunder~ and, subject to the provisions of the 
Funding Loan Agreemen~ may take any one or more of the following steps: 

(a) by mandamus or other suit, action or proceeding at law or in equity, 
require the Owner fu perform Its obligations and covenants hereunder er enjoin any act.s or 
tbiI1gs which may be unlawful or in violation of the rights of the City hereunder; or · 

(b) have access to and inspect, examine and male~ cc)pies of all of the books 
and records ofth:e Owner pertaining to the Project; or · 

(c) take such other action at law or in equity as may appear necessary, or 
desirable to enforce the obligations~ covenants and agreements of the Owner hereunder. 

Notwithstanding anything contained in this: Regulatory Agreement to the contrary_, tho 
occurrence of an event of default under fuis Regulatoty Agreement shall Mt be deemed, under 
any circumstances whatsoever~ to be a.default under the Mortgage exc\:1)t as may be otherwise 
specified in the Mortgage. 

Notwithstanding anything contained in this Regulatozy Agreement to the C<mtrary* the 
City agrees that any cure of any default made or tendered by the Investor Limited Partner and/or 
the tender sh~ll be deemed· to be a cu.re by the Owner and shall be accepted or rejectetl on the 
same basis as. if made or tendered by the Owner. 

17. Recording and Filing. The Owner shall cause this Regulatory Agreement and all 
amendments and supplements.hereto and ther.eto, to be recorded and filed in the real property 
records of the City and County of San Francisco and µi such other places as the City may 
reasonably request. The Owner shall pay all fees and charges incurred in connecti.on with any 
such recording, 

18. Payment of Fees and Costs. · Nonvithstanding any prepayment of the Loan and 
notwithstanding a discharge of the Funding Loan Agreement and/or the Project Loan Agreement, 
the Owner shall continue to pay the City~s annual administrative fee as calculated and described 
below. Upon the occurrence of an event of default hereundet, the Owner shall continue to pay to 
tpe City and the Fiscal Agent compensation for any services rendered by flllY of them hereunder 
and reimbursement for all costs and expenses incmred by them, including,, but not limited to~ any 
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costs incurred by the City pursuant to Section 5.07(a) of the Funding Loan Agreement, in 
connection therewith. · 

The Owner shall pay to the City (i) an initial issuance fee· equal to one quarter of one 
percent (0.25%) of the J;Uaximum authorized principal amount of the Note (the "Issuance Fee") 
and (ii) an annual administrative fee not to exceed one eighth of one percent (0.125%) of the 
maximum principal amount of the Note then outstanding, but no less than $2,500 (the "Annual 
Fee;'), in advance. The total amount payable to the City on the Closing Date shall. be 
~(CI(faingFee~~. consisting of the Issuance Fee plus the first two installments of the Annual Fee. 
The neit 'i~stanment of the Annual Fee shall be payable commencirig on the second anniversary 
of the Closing Date and thereafter on each anniversary date of the Closing Date during the term 
of this Agreement. For purposes of this paragraph, the Note shall be deemed outstanding in the 
maximum authorized principal amount until the initial prepayment date of'the Note. 

In. case any action at law or in equity, including an action for declaratory relief, is brought 
against the Owner to enforce the provisions of this Regulatory Agreement, the Owner agrees to 
pay the attorney's fees and other reasonable expenses incurred'by the City, CDLAC, the Lender, 
and/or the Program Adntinjstrator in connection with such action. 

· 19. Governing Law. This Regulatory Agreement shall be governed by the laws of the 
State. 

20. Amendments. To the extent any amendments to the Act, the Treasury 
Regulations or the Code will, in the written opinion of Tax Counsel filed with the City, the Fiscal 

. Agent, the Lender and the Owner, impose requirements UPon the ownership or operation of the . 
Project more restrictive th.an those. imposed by this Regulatory Agreement which must be 
complied with in order to maintain the Tax Exempt status of interest on the Note, this Regulatory 
Agreement shall be deemed to be automatically amended to impose such additional or more 
restrictive requirements. Otherwise, this Regulatory Agreement shall be amended only by a· 
written instrument executed by the parties hereto or their successors in title, and duly recorded in 
the real P:roperty records of the qty and County of San Francisco, provided that any amendment 
to the CDLAC Requirements shall also be subject to the consent of CDLAC, and provided 
:further, that any amendment to Sections 3 and 4 shall reqllire an opinion of Tax Counsel filed 
with the City, the Fiscal Agent, the Lender and the Owner, to the effect that su.ch amendment 
will not adversely affect the Tax Exempt status of interest on the Note. 

21. City Cop.tracting Provision~. The Owner covenants and agrees to comply with the 
provisions set forth in Exhibit H to this Regulatory Agreement, which is incorporated in and 
made a part of this Regulatory Agreement by this reference. 

22. Notigi. All notices, certificates or other communications shall be sufficiently 
given and shall be deemed given on the date personally delivered or on the second day following 
the date on which the' same have been mailed by first class mail, postage prepai~ addressed as 
follows: 
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If to the City: 

· With copies to: 

If to the Owner: 

With a copy to: 

City and County of Sau Francisco 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 316 
San Francisco, California 94102 
.Attention: City Controller 

City and Cowty of San Francisco 
City Hall, 1 Dr. CarltonB. GoodlettPlace, Room 140 
San Francisco, California 94102 
Attention~ City Treasurer 

City and County of San Francisco 
Mayor's Office of Housing and Community 
Development 
1 South Van Ness Avenue, 5th Floor 
San Fran.Cisco, California 94103 
Attention: Director 
Telephone: (415) 701-5500 
Em.ail: olson.lee@sfgov.org 

Office of the City Attorney 
City Hall, 1 Dr. Carlton B. Goodlett Place, Room 234 
San Francisco, California 94102 · 
Attention: Finance Team 
Email: cityattomey@sfgov.oi:g 

1750 McAllister, L,P, 
c/o Community Housing Partnership 
20 Jones Street, Suite 200. 
San Francisco, CA 94102 
Attention: Amy Chan 
Telephone: (415) 852-5310 
Facsimile: (415) 749-279-1 
Email: achan.@chp-sf.org 

Gubb & Barshay. 
505 14th Street, Suite 1050 
Oakland, CA 94612 
Attention: Scott Barshay, Esq. 
Telephone: (415) 781-6600x2 
Facsimile: (415) 781-6967 
Email: sbarshay@gubbandbarshay.com · 
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If to the Lender 
.(during the Construction 
Phase): 

With a copyto: 

If to the Lender and Servicer 
(from Conversion Pate to 
Freddie Mac Purchase Date): 

Bank of ,America, N.A. 
Bank of America Plaza 
333 S. Hope Street, 20thF1ocir 
CA 9-193-20-31 
Loo Angeles1 Califontla 90071 
Attention: 11ichae1 Petty> Underwriter 
Telephone: (213) 621-4812 
Facsimile: (213) ~21-4828 
Email: :tnichaeLk.petty@baml.com 

Paul Hastings LLP 
515 South Flower Street, 25th Floor 
Los Angeles, California 9,0071 
Attention: Kenneth Krug 
Telephone: (213) 683~6230 
Facsimile: (213) 996-3230 
Email: kenkrug@paulhastings.com 

'See Exhibit K-Freddie Mac Rider 

Ifto the Lender (as of Freddie See Exhibit K-l1reddie Mac Rider 
Mac Purcbas~ Date): 

If to the Fl.seal Agent U.S .• Bruik National Association 
Global CoJ:Porate Trust Services 
One Ca1ifomia Street, Suite 1000 
San Francisco, CA94111 
Attention; Andrew Fung 
Telephone: (415) 677.:3593 
Email! andrew.fung@usbank.com 

Any of the foregoing parties may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates, documents or other colillnunications 
shall be sent. 

23. Severabilitv. If any provision of this Regulatory Agreement shall be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining portions hereof 
shall not in anyway be affected or impaired thereby. 

24. Multiple Counterparts. This Regulatory Agreement may be executed in multiple 
counterparts, all of which shall constitute one and the same instrument, and each of which shall 
be deemed to be an opginal. · 

25. Third-Party Beneficiaries. The parties to the Regulatory Agreement recognize 
and agree that the ter:ins of the Regulatory Agreement and the enforcement of those terms are · 
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entered into for the benefit of various parties. The parties hereto acknowledge that CDLAC and 
the Lender are intended to be and shall be third-party beneficiaries of this Regulatory 
Agreement. CD LAC shall accordingly hav:e contractual rights in this Regulatory Agreement and 
shall be entitled (but not obligated) to enforce, in accordance with Section 16 hereof: the terms 
hereof and the terms of the CD LAC Resolution. Notwithstanding the above, CDLAC shall be 
entitled solely to enforce the terms of the CD LAC Resolution, and any enforcement of the tenns 
and provisions of the CD LAC Resolution by CD LAC shall not adversely affect the interests o~ 
the Lender or the Fiscal Agent> and shall otherwise be .subject to the terms, conditions and 
limitations otherwise applicable. to the enforcement of remedies under this Regulatory 
Agreement. . 

The rights of the Lender under this Section are ill addition to all rights conferred upon 
the L~der under the Funding Loan Agreement, the Project Loan Agreement" and the other 
Financing Documents and in no way limit those rights. . Moreover, Lender shall not be 
responsible for monitoring or verifying compliance by the Owner with its obligations under this 
Regulatory Agreement. 

Pursuant to Section 52080(k) of the Housing Law, the provisions of Section 4(a)(~v) and 
Section 6 hereof may be enforced either in law or in equity by any resident, local agency. entity, 
or by any other person adversely affected by the Owner's failure to comply with such Section. 

26. The Fiscal Agent. The Fiscal Agent shall act as specifically provided herein and 
no :implied duties or obligations shall be read into this Regulatory Agreement against the Fiscal 
Agent. The Fiscal Agent shall have no quty to act with respect to enforcement of the Owner's 
performance hereunder. The Fiscal Agent is acting solely as Fiscal Agent under the Funding 
Loan Agreement and not in its individual capacity, and all provisions of the Funding Loan· 
Agreement relating to the rights, privileges~ powers and protections of the Fiscal Agent shall 
apply with equal force and effect to all actions taken (or omitted to be taken) by the Fiscal Agent 
in connection with this Regulatory Agreement. Neither the Fiscal Agent nor any of its officers, 
directors or employees shall be liable for any action taken or omitted to be taken by it.or them 
hereunder or in connection herewith except for its or their own negligence or willful misconduct. 

No provision of this Regulatory Agreement shall require the Fiscal Agent to expend or 
risk its own funds or otherwise incur any financial liability in the perfonnance of its duties 
hereunder, o:r in the exercise of any of its rights or powers, if it shall haye reasonable grounds for 
believing that repayment of such funds or adequate indemnity against such risk or liability is not 
reasonably assured to it 

After 1he date on which the.Note is no longer outstanding the Fiscal Agent shall no 
longer have any duties or responsibilities under this Regulatory Agreement and all references to 
the Fiscal Agent in this Regulatory Agreement shall be deemed references to the City. 

27. Freddie Mac Rider. The Freddie Mac Rider to Regulatory Agreement (the 
"Freddie Mac Rider") attached to this Regulatory Agreement as Exhibit K fonns an integral part 
of this Regulatory Agreement and the tenns thereof are hereby incorporated in this Regulatory 
Agreement, provided that the Freddie Mac Rider shall not be effective unless and until 
Conversion (as defined in fue Funding Loan Agreement) occurs. 
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~. ! 

IN WITNESS WHEREOF, the City, the Fiscal Agent and the Owner have executed this 
Regulatory Agreement by their duly authorized representatives, all as of the date first written 
hereinabove. 

Approved as to Fonn: 

Dill\1Nl:S J. HERRERA 
City Attorney 

,CITY AND COUNTY OF SAN FRANCISCO 

BT-~.~~~~~~~~~~~~~~ 
Olson Lee, Director 
Mayort s Office of Housing and Conumurity 
Development 

Deputy City Attomey 

[:Signatures continue on following page.] 

[City Signaturol'nge to Regulatory Agreement -1750 McAlilstttJ 
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.. 

U.S~ BANK NATIONAL ASSOCIATION~ as 
Fiscal Agent 

[Fiscal Agent Signature Page to Regulatory Agreemeru-17SU MoAIUSter] 
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OWNER: 

1750 MCALLISTE~ L.P., 
a California limited partnership 

By: CHP 1750RADLLC, 
a. California limited liability company~ 
its general partner 

By: Community :Housing Partnership, 
a California nonprofit public benefit corporatiou, 
its sole member/manager · 

By: 
~ail Gilman, Executive Director 

[Owner Signature.Page ta Regulatory Agreement-1750 McAllister] 
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EXHIBIT.A 

LEGAL DESCRIPTION OF THE SITE 

The land referred to is sitUated in the County of San Francisco, City of San Francisco, State of 
Califorriia, and is descn'bed lj,S follows: 

Tract A: 

All buildings and improvements located on the following described land, which buildings and 
improvements are and shall remain real property: 

Beginning at a point on the Northerly line of McAllister Street, distant thereon South 80° 45' 
West 87.50 feet from the Westerly line of Broderick Street (Note: For the purposes of this 
description the bearing of said Northerly line of McAllister Street is taken to be South 80° 45' 
West and all bearings herein mentioned are related thereto); running thence South 80° 45' West 
along said Northerly line of McAllister Street 212.50 feet; thence North 9° 15' West 137.50 feet; 
thence North 80° 45' r<;ast 187.50 feet; thence South 9° 15' East 25.00 feet; thence North 80° 45' 
East25.00 feet; thence South 9° 15' East 112.50 feet to the point of beginning . 

. Being a portion of Western Addition Block No. 530. 

Assessor's Lot 007 and 008; Block 1157. 

TractB; 

A leasehold as created by that certain lease dated September 1, 2016, executed by Housing 
Authority of the City and County of San Francisco, as lessor, and 1750 McAllister, LP., a 
Califoroia limited partnership, as lessee, as referenced in the document entitled "Memorandum 
of Ground Lease Agreement'' recording concurrently herewith, for the term, upon and subject to 
all the provisions contained in said document, and :in said lease, as· to the following described 
property: 

Beginning at a point on the Northerly line of McAllister Street, distant thereon South 80° 45' 
West 87.50 feet from the Westerly line of Broderick Street (Note: For the purposes of this 
description the bearirig of said Northerly line of McAllister Street is taken. to be South 80° 45' 
West and all bearings herein mentioned are related·thereto); running thence South 80° 45' West 
along said Northerly line of McAllister Street 212.50 feet; thence North 9° 15' West 137.50 feet; 
thence North 80° 45' East 187.50 feet; thence South 9° 15' East 25.00 feet; thence North 80° 45' 
East 25.00 feet; thence South 9° 15' East 112.50 feet to the point ofbegimtlng. 

Being a portion of W estem Addition Block No. 530. 

Excepting therefrom all buildings and improvements located on Tract B above, which.buildings 
and improvements are and shall remain real property. 

Assessor's Lot 007 and 008; Block 1157. 
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EXHIBITB 

INCOME CERTIFICATION FORM: 

A current version of the CTCAC form may be downloaded from the State Treasurer's 
website at the following link: http:f/www.treas:nre.r.ca.gov/ctcacfcomplianceftic.pdt 
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EXHIBITC 

COlVIPLETION CERTIFICATE 

CITY AND COUNTY OF SAN FRANCISCO 
Mayor's Office of Housing and Cormn.unity Development 
1 South Van N e~s A venue, 5th Floor 
San Francisco, California 94103 

The undersigned (the "Owner") hereby certifies that all aspects of the rehabilitation of the 
Project (as that term is used in the Regulatory· Agreement and Declaration of Restrictive 
Covenants, dated as of September 1, 2016, by and between the City and County of San Francisco 
and the Owner (the "Regulatory Agreement")) were substantially tompleted and available for 
occupancy by tenants in the Project as of · (the "Completion Date''). 

I. T.l:ie un4ersigned hereby c.ertifies that: 

(a) the aggregate amount disbursed on the Loan (as that tennis used in the Regulatory 
Agreement) to date is $ ; and 

(b) all amounts disbursed on the Loan have been applied to pay or reimburse the 
undersigned for the payment of Project Costs (as that term is used in the Regulatory Agreement) 
and none of the amounts disbursed on the Loan has be~n applied to pay or reimburse any party 
for the payment of costs or expenses other than Project Costs; and 

(c) As shown on the attached sheet (showing the breakdown of expenditures for the 
Project and the source of the funds which were used to pay such costs)~ at least ninety-five 
percent (95%) of the amounts disbursed on the Loan have been applied to pay or reimburse the 
Owner for the payment of Qualified Project Costs (as that term is used in. the Regulatory 

. Agreement) and less than twenty-five percent (25%) of the amounts disbursed on the Loan, 
exclusive of amounts applied to pay the costs of executing ·and delivering the Note (as that term 
is used in the Regulatory Agreement), h~ve been applied to pay or reimburse the Owner for the 
costofacquiringland; · 

[Signatures appear on next page] 
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I . 

OWNER: 

· 1150 MCALLISTER, L.P ·> 

a Californ}a limited partnership 

By: CHP 1750RADLLC, 
a California limited liability company, 
its general partner 

By: Community Housing Partnership, 
a California nonprofit public benefil corporation, 
its sole member/manager 

By: 
Gail Gilman, Executive Director 
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EXHIBITD 

SAMPLE CERTIFICATE OF CONTINUING PROGRA1'1 COl\fPLI.Ai.~CE 

ProjectNatne: 17 50 McAllister 

CDLAC Application Numbet(s): 16-344 

CDLAC Reso~ution Number(s): 16-48 

Property Address: 17 50 McAllister Stred; San Francisco, California 94115 

Project Completion Date (if completed, otherwise mark NA): 

Name of Obligation: City and County of San Francisco Multifamily Housing Revenue Note 
(1750 McAllister), 2016 Series 0 

The undersign~ being the authorized representatives of 1750 McAllister, L,P." a 
California limited partneiship (the '(Owner"), hereby certifies that hef she has read and is 
thoroughly familiar with the provisions of the various documents associated with the Owner's 
participation in the City and County of San Francis00. (the "City'') Multifamily Housing 
Progr~ such documents including: 

1. the RcguJatory Agreement and Declaration of Restrictive Covenants, dated as of 
September 1, 2016 (the ''Regulatory Ag:te{:roent"), among the City, the Fiscal Agent and the 
Owner; and 

2. the Project L-oanAgreemen~ dated as of September l~ 2016, among the City, the 
Fiscal Agent and the Owner. 

The undersigned further certifies that: 

A 111ere have been no changes tr;> the· ownership entity> principals or property 
management of the Project (as defined in the.Regulatory Agreement) since the Note (as defined 
ht the Regulatory Agreement) was executed and delivered or since the last certification was 
provided (as applicable), except as described below.: 

(Jf so please attach a request to revise the CDLAC Resolution, noting all pertinent information 
regarding the change; otherwise state ~'NOl\1E;? 

lf Project has not yet been placed in service, mark NIA for the balance of tile items below; 

B. During the preceding twelve~months (i) suc11 Project was continually in 
compliance w-ith the Regulatory Agreement executed in connection. with the Loan (as defined in 
the Regulatory Agreement) from the City and {ii) and all of the units ill the Project were 
occupied by Very Low Income Tenants (as defined in the Regulatory Agreement) (minimum of 
1000/o). . . 
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C. As of the date of this Certificate, the following percentages of completed 
residential units in the Project (i) are occup,ied by Very Low Income Tenants Qr Existing Tenants 
(as such tenns are defined in tbe Regulatory Agreement), or (ii) are outrently vacant and being 
held available for such occupancy and have been so held continuously since the date such unit 
was vacated, as :indicated below: · 

Occupied by Very Low Income Tenants: 

1 bedroomunits: 

2 bedroom units:·_-~ 

3 bedroom units:-~-

. 4 bedroom units: __ _ 

UnitNos. ~~~~-~
·unitNos. -------
UnitNos. 

----~--

UnitNos .. ~--~---
Total percentage occupied by Very Low Income Tenants:_~---

Occupied by Existing Tenants: 

1 bedroqm units; 

2 bedroom units:~--

3 bedroom units: __ _ 

4 bedroom units: ---

Unit Nos. --------
Unit Nos. ~-----~ 
Unit Nos. -------
UnitNos, -------

Total percentage occupied by Existing Tenants:,~--~~-

B:cld vacant for occupancy continuously since last occupied by a Very Low Income 
Tenant or :Existing Tenant: 

%·Unit Nos. __ ,. --
Vacant Units: 

%; Unit Nos. - .,...__... 

It hereby is ~nfumed that ea~h Very Low Income Tenant currently residing in a unit Jn 
the Project lias completed an Income Certification Form in the fonn approved by the City and 
that since conunencemerrt of the Qualified Project Period (as such term is defined in the 
Regulatory Agreement},. not less than 100% offhe -0ccupied units it1 the Project have been.rented 
to (or are vacant and last occupied by) Very Low.Income Tenants or an Existing Tenant. The 
undersigned hereby certifies that the Owner is not· iu default under any of the tenns and 
provisions of the above documents. · 

D. The units occupi,ed by Very Low Income Tenants are of similar size and quality to 
other units and are dispersed throughout the Project 

E Select appropriate certification: [No unremedied. default has occurred under this 
Regulatory Agreeroent,. the Note, the Project Loan Agreement or the Mortgage (as defined in the 
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Regulatory Agreement).] [A default has occurred under th~ ... The nature of the 
default r and the measures being taken to remedy such default are as follows: 
~~'--~~~~~~~~~~~~~~-·] 

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

G. Select appropriate certification: Theundersig11ed hereby certifies that th.e Project 
[has satisfied allJ [except as described below, has satisfied all] of the requirements memorialized 
in Exhibit A of the CDLAC Resolutio~ a copy of which is attached hereto (i.e. qualifying 
project completion, qualifying depreciable asset pnrChase1 qualifying loan originations, the use of 
public funds, manager units, income rent restrictions, sustainable building methods, etc.; as 
applicab1e), and thus has achieved all public benefit requirements (excluding service amenities) 
as presented to CDLAC. 

[Des~oo any requirements not satisfied:~-------~--____, 

H. As captured in Exhibit A of the CD LAC Resoluti®" the Project has committed to 
and is currently providing the following service ameillties fur a minimum of ten year~ on a 
regular and ongoing basis} which are provided free of charge (with the exception of day care 
services); · 

· Please check the sen.rices that apply or write NIA where appmpriate: 

~ After~school Programs 

~Educational~ hea.1=th and wellness, or skill building class{}$ 

_Health and \Vellne.ss services and programs (not group classes) 

~ Licensed' Childcare provided for a minimum, of 20 hours per week (Monday
Friday) 

Bona-Fide Service Coordinator/ Social Worker 

1) For this reporting period, attached is evidence (ie. MOUs1 contracts, 
schedules~ calendars, flyers, sign~up sheets, etc.) confimrlng that the above listed services are 
being provided and have met the requir~ments of Exhibit A of the Resolution. 

2) If any of the above services requirements were not m~ what corrective 
action is being taken to comply? · · 

(Please also attach the completed project sponsor certification funu as provided in 
the CDLA,C Resolution) 

(Please also attach the completed Occupancy and Rent Information fonn attached 
hereto) 
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. . 
1 The representations set forth herein are true and correct to the best of tbe undersigned's 
knowledge and beli~ and the undersigned acknowledges and agrees that the City wm be relying 
solely on ihe foregoing certifications and accompanying documentation, if any~ in making its 
certification to CDLAC pursuant to Section 5144 of the CDLAC Regulations, and agrees to 
provide to the City such documentation or evidence; in support of the foregoing certifications, as 
the City or <;DLAC may request. · 

Date~ 
~~~~~~~~~ 

OWNER: 

1750 MCALLISTER; L.P., 
a California limited partnership 

J?y: CHP 1750 RAD LLC,. 
a California limited liability company, 
its general partner 

By; Co:mmunity Housing Partnership, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: 
Gail G~lman, Executive Director 
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EXHIBITG 

CERTIFICATE OF COl\iPLIANCE (CDLAC RE-SOLUTIO:N) 

Project Name: 1750 McAllister 

CDLAC Application No.: 16~344 

Pursuant to Section 13 of Resolution No. 16-48 (the "Resolution';)" adopted by the 
California Debt Limit Allocation Committee (the «Committee) on May 18, 2016; I. 
~~-~~-~-~---~'an Officer of the Project Sponsor" hereby certify under penalty of perjury 
that, ~ of the date of this Certification, the· above-mentioned Project is in compliance with all of 
the terms and conditions set forth i:n the Resolution. 

I :furlher certify that I have read and tm.derstand Section 3 of the Resolution, 'which 
specifies that once the Note is executed and delivered, the terms and conditions set forth in the · 
Resolution shall be enforceable by the Committee through an action for specific performance or 
any other available remedy (as further explained in Section 12 of the R~olution), · 

Please cheek-or write NIA to the items listed below: 

__ The project is currently in the Construction or Rehabilitation phase • 
. 

__ The project has ip.corporated the minimum specifications into the project design for all new 
coru.'iruction and rehabilitation J?roj ects , as- evidenced by the 8.l'iached applicable third party certificatiot]. 
(HERS Rater_. Green Point Rater or US Green Building Council). FQl' projev--ts under constnmtion or , 
rehabilitation~ the information fa due following receipt of the verification but in no event sfotll the 
do cu.men.tail on be sub:tnitted more than two years after the execution and deli very of the Note, 

__ -. For pi;ojoo~ that received points for exc-eedirig the nilirimum. requirements please attach the 
appropriate California, Energy Conmllssion, compliance form for the project which shows the necessary 
percentage improV'ement better than. the appropriate standards. The ootripliance form must be signe-d by a 
California Association. of Building Consultants, Certified Energy Plal:rs Examiner ol' BERS Rater as 
applicible. 

Signature of Officer Date 

Printed Nanie of Officer 

Title of Officer 
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EXHIBITH 

CITY AND COUNTY O:if"SAN FRANCISCO 
MANDATORY CONTRACTING PROVISIONS 

The following provisions shall apply to 'this Regulatory Agreement as if set forth in the 
body thereof. Capitalized terms used but not defined in this Exhibit shall have the meanings 
given in this Regulatory Agreement. 

1. Conflict of Interest Through its execution of this Agreement, Owner acknowledges that 
it is familiar with the provision of Section 15. 103 of the City's Charter, Article ill, Chapter 2 of 
City's Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 
et seq. of the Government Code of the State of Califomia, and certifies that it does not know of 
any facts which constitutes a violation of said provisions and agrees that it will immediately 
notify the .City if it becomes aware of any such fact during the term of this Agreement. 

2. Proprietary or Confidential Information of City. Owner understands and agrees that, 
in .the perfonnance of the work or_ services under this Agreement or in contemplation thereof,· 
Owner may have access to private or confidential information which may be owned or controlled 
by City and that such infonnation may contain proprietary or confidential details; the disclosure 
of which to third parties may be damaging to City. Owner agrees that au information disclosed 
by City to Owner shall be held in confidence and used only in performance of the Agreement · 
Owner shall exercise the same standard of care to protect such infonnation as a reasonably 
prudent Owner would use to protect its own proprietary data. 

3. Local Business Enterprise Utilization; Liquidated Damages. 

a. The LBE Ordinance. Owner shall comply with all the requirements of the L-0cal 
Business Enterprise and Non-Discrimination in Contracting Ordinance set forth in Chapter 14B 
of the San Francisco Administrative Code as it now exists or as it may be amended in the future 
(collectively the ''LBB Ordinance"), proy:ided such amendments do not materially increase 
Owner's obligations or liabilities, or materially diminish Owner's rights, under this Agreement 
Such provisions of the LBE Ordinance are incorporated by reference and made a part of this 
Agreement as though fully set forth :in this section. Owner's willful failure to comply with any 
applicable provisions of the LBE Ordinance is a material breach of Owner's obligations under 
tJrls Agreement and shall entitle City, subject to any applicable notice and cure provisions set 
forth in this Agreement, to exercise any of the remedies provided for under this Agreement, 
under the .LBE Ordinance or· otherwise available at law or in equity, which remedies shall be 
cumulative unless this Agreement expressly-provi4es that any r~edy is exclusive.· fu addition, 
Owner shall comply fully with all other applicable local, state and federal laws prohibiting 

· discrimination and requiring equal opportunity in contracting, including.subcontracting. 

b. Enforcement. If Owner willfully foils to comply with any of the provisions of 
the LBE ·Ordinance, the rules and regulations implementing the LBE Ordinance, or the 
provisions of this Agreement. pertaining to LBE participation, Owner shall be liable fur 
liquidated damages in an amount equal to Owner's net profit on this Agreement, or 10% of the 
total amount of this Agreement, or $1,000, whichever is greatest. The Director of the City's 
Contracts Monitoring Division or any other public official authorized to enforce the LBE 
Ordinance (separately and collectively, the ''Direct?r ofCMD") may also impose other sanctions 
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against 0\\-'n.et authorized in the LBE Ordinance, including dec1aring the Owner to be 
irresponsible and ineligible to contract with the City for a period of up to five ye~ br revocation 
of the Owner"s LBE certification. The Director of C.MD will determine the sanctions to be 
imposed, including the amount of liquidated damages. after investigation pursuant to 
Administrative Code §14B.17. By entering into this Agreement, 0w."9-er acknowledges and 
agrees that any liquidated damriges assessed by the Director of the CMJ) shall be payable to City 
upon demand. Owner further acknowledges and agrees that any liquidated damages assessed 
may be withheld from any monies due to Owner on any contract· with City~ Owner agrees to 
maintain records necessary for monitoring its compliance with the LBE Ordinance for a period 
of three years follov;1ng termination or. expiration of this Agreemenf1, and shall make such 
records available for au.dit and inspection by the Director of CMD or the Contq:illet upon request. 

4. Nondiscrimination; Penalties.· 

a. Owner Shall Not Discriminate. In the perfonnance of this Agreement, Owner 
agrees not to discriminate against any employee, City and County employee working with such 
Owner or Subcontractor~ applicant for employment with such Owner or Subcontractor, or against 
any person seeking accommodation~ advantages, facilities, privileges! services, or membership 
in all business, social, or other establishments or organizations, on the basis of the fact or 
perception of a person,s race, colorl creed, religion, national origin, ancestry, age, height, weight 
sex, sexual orientatio~ gen~er identity, domestic partner status,. marital status; disability or 
Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with . 
members of such protected classes.,, or in retaliation for opposition to discrimination against such 
classes. · 

b. Subcontracts. Owner shall incorporate by reference in all subcontracts the 
provisions of §§12B.2(a), 12B.2(c)-(k:), and 12C3 of the San Francisco Administrative Code 
(copies of which are available fron;i Purchasing) and shall require all Subcontractors to comply 
'.Vifh such provisions. Owner's failure to comply with the obligations in this subsection shall 
constitute a material breach of this Agreement. 

c. Nondiscrimination ill Benefits. O~ner does not as of the date of this .Agteement 
and will not during the term of this Agreement, in any of its operations in San Francisco, on real 
property owned by San Francisc<lt or where work is being performed for the City elsewhere in 
the United States) discriminate in the provision of bereavement leave~ ramily medical leave, 
health benefits, membership or membership discount$, moving expenses, pension and retirement 
benefits or travel benefits, as well as any benefits other than the benefits specified above~ 
benvee~ employees with domestic partners and ~loyees with spouses, and/or between the 
domestic partners and spouses of such eroployeesi where the domestic :partnership has been 
registered with a governmenfal entity pursuant to state or local law authorizing such registration, 
subjectto the conditions set forth. in § 12B.2{b) of the San F~ancisoo A~strative Code, 

d. Condition to C<Jntract. As a condition to this Agreemen~ Owner shall execute 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefitsu fonn (Form CMJ) ... 
12B~101) with supporting documentation and secure the approval of the form by the San 
Francisco Contracts Monitoring Division (formerly ~Hurn.an Rights Com.mission'). 

e. Incorporation uf Administrative Code Provisions by Reference. The 
· pro'Visio!1$ of Chapters 12B and 12C of the San Francisco Administrative Code are in6orporated 

in this Section by reference and made a part of this Agreement as though fully set forth herein, 
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Owner shall comply fully with and be bound by, all of the :provisions tbat ·apply to this 
Agreement under such Chapters, including but not limite<l to the remedies provided in such 
Chapters. Without limiting the foregoing, O'wner understands that pursuant to §§ 12B.2{h) and 
12C3(g) of the San Francisco Administrative Code~ a penalty of $50 for each person for each 
caiendar day during which Bt;lCh person was discriminated against in violation of the provisions. 
of this Agreement may be assessed against Owner and/ot dedµcted from any payments due 
Owner. 

5. MacBride :Principles-Northern Ireland. Pursuant to San Francisco Administrative 
Code §12F.5, the City and County of Sau Francisco urges companies doing business in Northem 
Iteland to move towards resolving employinent inequitiesi and encourages S!1ch cotripanies to 
abide by the MacBride Principles. The City and County of San Franciscdmges San Francisco 
companies to do business with corporations that abide by the M.acBrlde Principles. By signing 

, below, the person executing this agreement on behalf of Owner acknowledges and agrees tlllit he 
or she has read and understood thls section. 

6. Tropical Hardwood and Virgin Redwood Ban. Pursuant to §804(b} of the San 
Francisco Environment Code, the City and County of San Francisco urges Owners not to import, 
purchase, obtfilD.i or use for .any purpose~ any tropical hardwoo~ tropical hardwood wood 
product, virgin redwood {Jr virgin redwood wood product 

7. Drug-Free Workplace.Policy. Owner ac~owledges that pursuant to the Federal Drug
:Free Workplace Act of 1989, the unlawful manufacture> distribm.ion, dispensation, possession, ox 
use of a controlled substance is proln"bited on City premises. Owner agrees that any violation of 
this prohibition hy Owner~ its employees, agen~s or as~igns will be deemed a material breach of 
this Agreement. 

8. :Resource Cons-e:tvation. Chapter 5 of the San Francisco Envirorunent Code eResource' 
Conservation:') is incorporated herein by reference. Fuilute by O\vner to comply with any of the 
applicable r-eq_uirements of Chapter 5 will be deemed a.material breach of oontracl 

9. Compliance with Americans with Disabilities Act. Owner acknowledges that, 
pursuant to the Americans with Disabilities Act (ADA), programs, services and other activities 

. provided by a public entity to the public, whether directly or through a Owner, roust be 
accessible to the disabled public. Owner shall provide the services specified in this Agreement · 
in a roanner that complies with the ADA and any and all other applicable federal, state and local 
disability rights legislation. Owner agrees not to discriminate against disabled pfilsons in the 
provision of services., benefits or activities provided under this Agreement and further agrees. tliat 
any violation of this prohibition on the part of Owner, its employees, agents or assigns will 
constitute a:material breach of this Agreement. · 

10. Sunshine·Ordinance. Inac00rdance with SauFranCisco Administrative Code §67.24(e)1 

contracts~ Owners' bids, responses to solicitations and all other records of conununicafions 
between City and persons or firms seeking contracts, shall be open. to inspection immediately 
after a contract has been awarded. Nothing fa this provision requires the diSclosure of a private 
person or organization}s net worth or.other proprietary :financial data submitted. for qualification 
for a contract or other benefit until and unless that person or organization is awarded the contract 

· or benefit. fuformation pro'\rided which is covered by this paragraph will be made available to 
the public uponrequesl 
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11. Limitations on Contributions. Through execution of this Agreement, Owner 
acknowledges that it is familiar with section 1.126 of the City's Campaign and Governmental 
Conduct Code, which prohibits any person who contracts with the City for the rendition of 
personal services, for the furnishing of any material, supplies or equipment, for the sale or lease 
of any land or building, or for a grant, loan or loan guarantee, from making any campaign 
contribution to (1) an individual holding a City elective office if the contract must be approved 
by the individual, a board on which that individual serves, or the board of a state agency on 
which an appointee of th.at individual serves, (2) a candidate for the office held by such 
individual, or (3) a committee controlled by such individual,-, at any time from the 
commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Owner 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value . of $50,000 or more. Owner further acknowledges that the prohibition on 
contributions applies to each prospective party to the contract; ·each member of Owner's board of 
directors; Owner's chairperson, chief e:itecutive officer, chief financial officer and chief 
operating officer; any person with an ownership interest_ of more than 20 percent in Owner; any 
Subcontractor listed in the bid or contract; and any committee that is sponsored or controlled by 
Owner. Additionally, Owner acknowledges that Own~r must inform each of the persons 
described in the preceding sentence of the prohibitions contained in Section 1.126. Owner 
further agrees to provide to City the names of each person, entity or comnrittee described above. 

12. Requiring Mlnimum Compensation for Covered Employees. 

a. Owner agrees to comply fully with and be bound by all of the provisions of the 
Minimum Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code 
Chapter 12P (Chapter 12P), including the remedies provided, and implementing guidelines and 
rules. The provisions of Sections 12P.5 and 12P.5.l of Chapter 12P are incorporated herein by · 
reference and made a part of this Agreement as though fully set forth. The text of the MCO is 
available on the web at www.sfgov.org/olse/mco. A partial li,sting of some of Owner's 
obligations under the MCO is set forth in this Section. Owner :is required to comply with- all the . 
pr<;.wisions of the MCO, irrespective of the listing of obliga~ons in this Section. 

b. The MCO requires Owner to pay Owner's employees a :minimum hourly gross 
compensation -wage rate and to provide minimum compensated and uncompensated time off: 
The minimum wage rate may change from year to year and Owner is obligated to keep infonned 
of the the~cun:ent requirements. Any subcontract entered into by Owner shall require the 
Subcontractor to comply with the requirements of the MCO and shau contain contractual 
obligations substantially the same as those set forth in thls Section. It is Owner's obligation to 
ensure that any Subcontractors of any tier under this Agreement comply with the requirements of 
the MC.O. If any Subcontractor under this Agreement fails to comply, City may pursue any of 
the r~edies set forth in this Section against Owner. 

c. Owner shall not take adverse action or otherwise discriminate against an 
employee or other person for the exercise or attempted exercise of rights under the MCO. Such 
actions, if taken within 90 days of the exercise or attempted exercise of such rights, will be 
rebuttably presumed to be retaliation prohibited by the MCO. 
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ci Owner shall maintain employee and payroll records as required by the MCO. If, 
Owner fails to do so, it shall be presumed that the Owner paid no more than the minimum wage 
required under' State law. 

e. The City is authorized to inspect Owner's job sites and conduct interviews with 
employees and conduct audits of Owner. 

f Ownerr s commitment to provide the Minimum Cornpensation is a material 
element of the City's consideration for this Agreement. The City in its sole discretion shall 
detennine whether such a breach has occurred. The City and the public will suffer actual 
damage that will be itnpracticai or enremely difficult to detennine if the Owner fails to comply 
V<ifh these requirements. Owner agrees that tlie sums set forth in Section 12P.6.1 of the MCO as 
liquidated damages a.re not a penalty~ but are reaso11able estimates of the loss that the City and 
the public will incur for Owner's noncompliance. The procedures goveroing"the assessment of 
liquidated damages shall be those set forth in Section 12P.6.2 of Chapter 12P, · 

g. Owner understands and agrees that if it fails to comply with the :requirements of 
the MCO, the City shall have the right to pursue MY rights or remedies available under Chapter 
12P (including liquidated damages), under the terms of the contract"; and under applicable law. 
If, v;dthin 30 days after l'eceiving written notice of a breach of this Agreement for violating fhe 
MCO, O\\'ller fails to cure such breach or, if such breach cannot reasonably be cured within such 
pedod of 30 days, Owner fails to commence efforts to care within such period, or thereafter fails 
diligently to pursue such cure to completio~ the City shall have the right to pursue any rights or 
remedies available utide.r app1icab1e law, including those set furth in Sectio11 12Pli(c) of Chapter 
12P. Each of these remedies shall be exercisable individually or in combination with any other· 
rights or remedies available to the City. 

h. Owner represents .and warrants that it is not au entity that was set up, or is being 
used, for the purpose of evading the intent of the MCO. 

L If Owner is exempt from the MCO when this Agreement is executed because the 
cumulative amount of agreements with this depoo:troent for the fiscal year is less than $25,000, 
but Owner later enters into an agreement or agreements that cause Owner to exceed that amount 
in a fiscal year, Owner sball thereafter be required to comply with the MCO '1nder this 
Agreement. This obligation· arises on the effective date of the agreement that causes the 
cumulative amount of agreements between the Owner and this department to exceed $25,000 in 
the fiscal year. 

13. :Requiring Health Benefits for Covered Employees~ 

Owner agrees to comply fully with and be bound by all of the provisfons of the Health 
Care Accountability Ordinance (HCAO}, ·as set forth in San. Francisco Administrative Code 
Chapter 12Q, in.eluding the remedies provided, and implementing regulatipns, as the same may 
be amended :fium time to time. The J?rovisions of section 12Q.5.1 of Chapter 12Q are 
incorporated by reference and made a part of this Agreement as though fully set forth herein. 
The text of the HCAO is available on th_e web at www.sfgov.org!olse, Capitalized terms used in 
this Section and not defined in this Agreement shall have the meanings assigned to such terms in 
Chapter 12Q. 

a. For each Covered Emplojree, Owner shall provide the appropriate h,ealth benefit 
set forth in Section 12Q.3 of the HCAO. If Owner chooses to offer the health plan optio~ such 
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health plan shall meet the minimum standards set forth by the San Francisco Health 
Commission. 

b. Notwithstanding the above, if the Owner is a small business as defined in Section 
12Q.3(e) of the HCAO, it shall have no obligation to complywithpart(a) above. 

. . 
. . c. OWiler's failure to comply with the HCAO shall constitute a material breach of 

this ?-!!;reement. City shall notify Ow~er if such a breach has occurred. If; witllln 30 days ·after 
receiving City's written notice of a breach of this Agreenieni for violating the HCAO, Owner 
fails to cure such breach or, if such breach cannot reasonably be cured within such period of 30 
days, Owner fails to commence efforts to cure within such period, or thereafter fails diligently to 
pursue such cure to completion, City shall have the right to· pursue the remedies set forth in 
12Q.5.1 and 12Q.5(f)(1-6). Each of these remedies shall be exercisable individually or in 
combination with any other rights or remedies available to City. 

d. Any SubcoD;tract entered into by Owner shall require the Subcontractor to comply 
with the requirements of the HCAO and shall contain contractual obligations substantially the 
same as those set forth in this Section. Owner shall notify City's Office of Contract 
Adininistration when it enters into such a Subcontract and shall certify to the Office of Contract 
Administratjon that it has notified the Subcontractor of the obligations under the HCAO and has 
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each Owner 

· shall be responsible for its Subcontractors' compliance with this Chapter. If a Subcontractor fails 
to comply, the City may pursue the· remedies set forth in this Section against Owner based on the 
Subcontractor's failure to comply, provided that City b,as :first provided Owner with notice and 
an opportunity to obtain a cure of the violation. 

e. Owner shall not discharge, reduce in compensation, or otherwise discriminate 
against any employee for ·notifying City with regard to Owner's noncompliance or anticipated 
noncompliance with the requirements of the HCAO, for opposing any practice proscribed by the 
HCAO, for participating in proceedings related to the HCAO, or for seeking to assert or enforce 
any rights under the HCAO by any lav;;ful means. 

f. Owner represents and warrants that it is not an entity that was set up, or is being 
used, for the purpose of evading the intent of the HCAO. · 

g. Owner shall maintain. employee and payroll records fu compliance with the 
Califomia Labor Code and fudustrial Welfare Commission orders, including the number of hours 
each employee has worked on t1ie City Contract. 

h. Owner shall keep itself informed of the current requirements of the HCAO. 

i. Owner shall provide reports to the City in accordance with any reporting 
standards promulgated by the City under the HCAO, including reports on S}lbcontractors and 
Subtenants, as applicable. 

. . . 
j. Owner shall provide City ~dth access to records pertaining to compliance with 

HCAO after receiving a written request from City to do so and being provided at least ten 
business days to respond. · 

k. Owner shall allow City to inspect Owner's job sites and have access to Owner's · 
employee~ in order to monitor and deterinine compliance with HCAO. · 
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1. City may conduct random audits of Owner to ascertain its compliance with 
HCAO. Owner agrees to cooperate with City when it conducts such audits. 

m. If Owner is exempt from the HCAO when this Agreement is executed because its 
amount is less than $25,000 ($50,000 for nonprofits), but Owner later enters into .an agreement or 
agreements that cause Owner's aggregate atnount of all agreements with City to reach $75>000, 
all the agreements shall be thereafter subject to the HCAO. This -0bligation arises on the 
effective date of the agreement that causes the cumulative amount of agreements between Owner 
and the City to be equal to or greater than $75,000 in the fiscal year. 
14. Prohibition on Political Activity with City Fonds. In accordance with San Francisco 
Administrative Code Chapter 12.G, Owner may not participate in, suppo~ or attempt to 
influence any political campaign for a candidate or for a ballot measure (collectively, ''Political 
Activity") in the perfonnance of the services provided under this Agreement. Owner agrees to 
comply with San Francisco Administrative Code Chapter 12.G and any implementing rules and 
regulations promulgated by the City-~s Controller. The tenns and provisions of Chapter 12.G are 
jncorporated 11,ercin by this :reference. In the event Owner violates the provisions of this section, 
the City may, in addition to any -0th.er rights or remedies available hereunder, (i) terminate this 
Agreement, and (ii) prohibit Owner frorn bidding on or receiving any new City contract for a 
period of two (2) years. The Controller ·will not consider Owner's use of profit as a violation of 
this section. · 

15. Preservative-treated Wood Containing Arsenic. Owner may not purchase 
preservative-treated wood products contai$g arsenic in the performance of this Agreement 
unless an exem1;rtion ftom the requirements of Chapter 13 of the San Francisco Envirorunent 
Code is obtained from the Department of the Environment under Section 1304 of the Code. The 
term ~'preservative-treated v;rood eotlfaining arsenic" shall mean wood treated with a. preservative · 
th.at contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not 
limited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate 
preservative, or mmnoniacal copper arsenate preservative. Owner may purchase preservative
tfeated wood products on the list of environmentally preferable alternatives prepared and adopted 
by fue Department of the Environment 11.ris provision does not preclude Owner from 
purchasing preservative-treated wood containing arsenic for saltwater immersion. The term 
~'saltwater immersion" shall mean a pressure-treat~ wood that is .used for construction purposes 
or facilities that are partially or totally immersed in saltwater. 

16. Compliance with Laws. Owner shall keep itself fully informed of the City's Charter, 
codes, ordinances and regulations of the City and of all state, and federal laws in any manner 
affecting the performance of this Agreem~ and roust at all times comply with such focal codes, 
ordinances, and regulations and all applicable laws as they may be amended from time to time. 

17. Protection of Private Information. Owner has read and agrees to the tenns set forth in 
San Francisco Administrative Code Sections 12M.2~ ''Nondisclosure of Private Information/' 
and 12M.3, ~'Enforcement" of Administrative Code Chapter 12M~ {'Protection of Private 
Information,'~ which are incorporated herein as if fully set forth, Owne:r agrees that any failure of 
Owner to comply with the tequirements of Section 12M.2 of this Chapter shaU be a material 
breach of the Contract. In. snch an eveni; in addition to any othefremedies available toJ.t under 
equity or law, the City may terminate the Contract, bring a false claim action against the OVirner 
pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Owner. 
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18. Food Seniee Waste Reduction Requirements. Owner agrees to comply fiilly with and 
be bound by all of the provisions of the Food Service Waste Reduction Oidinance, as set forth in 
San Francisco Environment Code. Chapter 16j including the remedies provide4t and 
implementirig guidelines and rules. the provisions of Chapter 16 are incoi:porated herein by. 
reference and made a part of this Agreement as though fully set forth. This provision is a 
material term of this Agreement By entering mto this Agreemen~ Owner agrees that if it 
breaches this provision, -City will suffer actual damages that will be impractical or extremely 
difficult to determine; further, Owner agrees that the sum of one hundred dollars ($100) 
liquidated damages for the first breac~ two hundr~d dollars ($200) liquidated damages for the 
second breach in the same year~ and five hundred dollars ($500) ·liquidated damages for 
subsequent qreaches in the sru.ne year is rea~onable estimate of the damage that City will incur 
based on the violation, established in light of the circumstances existing at the time this 
Agreement was made. Such amount shall not be considered a penalty; but rather agreed 
monetary damages sustained by City because of Owner;s failure to comply with this provision 

19. Submitting False Claims; 1\Ionetary Penalties. Pursuant to San Francisco 
Administrative Code §21.35, any Owner; Subcontractor or consultant who submits a false claim 
shall pe liable to the City for 'the statutory penalties set forth in that section. A Owner, 
Subcontractor or consultant '\\rill be deemed to baw submitted a false claim to the City if the 
Owner, Subcontractor or consultant (a) knowingly presents or causes to be presented to an 
officer or employee of the City~ false claim or reqtJest for payment or approval; (b) knowingly 
mak~ uses) or causes to be made or used a false recoi::d or statement to get a false claim paid or 
approved by the City; (c) conspires to defraud the City by getting a false claim allowed or paid 
by the City; ( d) knowingly makes~ uses, or causes to be made or used a false record or statement 
to conceal) avoid, or decrease an obligation to pay or transmit money or property to the City; or 
(e) is a beneficiary of an inadvertent.submission of a false ·claim to the City, subsequently 
discovers· the f~sity of the claim, and fails to disclose the falso claim to the City within a 
reason"ahle time after d:isc0veryofthe false claim. 
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EXHf.BITI 

RAD TENANT SELECTION PLAN 

This RAD Tenant Selection Plan shall not apply to Eristing Tenants {as defined in the. 
Regulatory Agreenient). The Existing Tenants shall have the right to return to the :Project, 
as required under the RAD Pro~ and as set forth in the Ground Lease and the 
Relocation Plan ... Tbfa RAD Tenant Selection Plan is subject to City review within 1 (}business 
days from the date it· is received and complete. Please complete and teturn this form in 
computer "Word';- docume11t format rn that our office mav 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. 

L General Prin.dples. 
I/We agree that [DQveloper's Name} goal is to ensure that an applicants are Screened using 
consiste~tly applied, fair ctlteria,.to provide a desir<!ble, well-ro.ainfained ?fid 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 st~ disability status, national origin, marital status~ 
aucestry1 gender identity or gexual orientation; source of income, or HIV! AIDS status. 

I/We agree that [Developer's Name] will #screen inn tatber than ''screen out'' applicants who 
have a crirnina1 rec-Ord as per San Francisco Police Code Article 49, Sections 4901.-4920, Qt the 
Fair Chance Ordinance. · · 
[This policy descnbes a minimum level of leniency, providers are encouraged to adopt less 

·reatrictive policles and processes whenever appropriate. For example, providers may 
opt not to review or consider applicant criminal records at all.] 

• Housing providers shall not :automatically bar applicants who have a crlmina1 record1 in 
recognition of the fact that pa.st offenses do not necessarily predict future behavior> and 
many appl1~ants with a criminal re.cord are unlikely to ro-0ffend. 

• Housing providers shall not consider: · 
·o arrests that did11ot result in convictions, except for an open arrest warrant; 
o convictions that have been expunged or dismissed. under Cal. Penal Code § 

1203.4or1203.4a;2 . , 

o juvenile adjudications. 
• Housing providers shall consider: 

o the individual circumstances of each applicant; and 
o the relationship between the offense, 

1l (1) the safety and security of other tenants, staff and/or the property; and 

1 The policy recognizes that some housing may be subject to mandatory laws that require tbe exclusion ~f oo appli~ant based 
'!!POU. certain types of criminal activiiy. · . 
:i The purpose of the statute is allow a. petitioner to request a dismissal. oftbeicrii:ninal accusations, a change in plea or setting 
aside of a verdict and to seek to liavc certain criminal records scaled or expunged $d a release "from all pc:naltics snd disabilities 
resulting from the offense." 
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• (2) mitigating circumstances such as those listed below. 
o only those offenses that occurred in. the prior 7 years; and 
o ' mitigating factors, includin.g,,butnotlimited to: 

11 (1) the seriousness of the o:ffen5e; 
• (2) the age and/or circumstances of the applicant at the time ofthe offense; 
• (3) evidence of rehabilitation,. such as employment participation in a job 

training program,. co:n.tinuing education~ participation in a drug or alcohol 
treatment program;. or letters of support from a parole or probation officer, 
employer, teacher, sociiil worker) medical professional~ or community 
leader; 

w ( 4) if the offense is related to acts of domestic vio!ence committed. against 
the applicant; and 

• (5) if the offense w~ related to a person's diSability. 
. . 

In order to inform the public, owners} and prospective tenants about federal fair housing laws 
and affinnative fair marketing procedures per the MOHCD Loan Agreement and the Ground 
Lease, [Developer's Natne] will include the Equal Housing Opportunity logotype and/or slog~ 
and a logotype indicating accessibility to the disabled, in all :µress. releases, solicitations~ and 
program informationmaterials'. · 

IL Building Composition 

I Today's Date I ...... l 
I NameofBuilding 
I 

j Property Address 

List all Sources of 
Government Financing 
for the Project (e.g. 

' 

CDLAC, TCAC, HUD 
toan, Infill Grant, etc.} ' 

If there is a source of 
government financin& -
how long and at what 
%Area Median Income 
must your units be 
restricted as rental units 
under this financing? 
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Th fi 11 e o owmg d t tin£ f fl'fi't 1 n1 eve oper con ac · orma ion or is or 111 ema use o y. 
Name of Developer 

Developer Address I 
Developer Phone . 

Developer Etnail 

I Total# Units in Building 
(including affordable) · 
l Numbe.r of Reside~tial I 

Floors m the Buildmg I Total# affordable units in 
Buildin .. ..g ... . ....... 

DETAILED DESCRJPTION OF AFFORDABLE UNITS BY BEDROOM SIZE 

Refer to Rent Levels Set by },fOHCD for Table Below. 
Unit# Bedroom Bath Sqµare Unit Rent % ·Mn. Min. l Deposit Parkfog 

·count Count .Feet Acel!S· Area. House..- Monthly Required Price 
sible/ Median hold llouseb.old [ . 

Adapt- Income .Income Income 
able Limit Allowed Required i 

(lm;luding 
V~ually 

I 
or 

Hearing 
Impaired) 

I I 
I 

1. 

III. Referral Process 

The San Fi;ancisco Housing Authority esFHA'' will maintain a Site-based waiting list 
(or other list as may pe prescnoed ·in the SFHA Adminis~ve Plan) and will refer potential 
tenants from that list [Developer's Name] has final decision-making authority regarding Tenant 
selection, but such selections must be in accordance with this RAD Tenant Selection Plan, 
including but not limited to any applicable appeal process. 

[Developer to insert RAD Applicant Referral Procedures c~ as mutually approved by 
MOHCD and S!'HAJ 
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IV. Resident Selection Criterm 
TfW e understand that it is our responsibility to read and understand the income and eligibility 
restrictions for this development as well as the outreach policies set forth by the City and County 
of San Francisco Mayor's Office of Housing and Community Development. 

[Developer to insert a resident selection criteria document for MOH CD review and approval. in 
addition to completing the section below. The resident selection criteria mu.st also incorporate 
references to the Fair Chance Ordinance and how criminal background checks will not be used 
until after all other qualifications have been reviewed.] 

A) Applicant Eligibility Criteria 
All applicants must qualify based upon: 

• Commitment to-use the unit as the principal residence. 
• Commitment to participate in rental restrictions and compliance recertification. 
• Insert project specific eligibility infonnation (hou8ehold size, income, age, etc.) 

[DEVELOPER TO INSERT THE APPLICABLE ANNUAL 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 Al:'ea. (HMFA) 
that contains San Francisco 2014 

A one periion 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.sfinohcd.org for larger household-s.-)--

, B) Occupancy Preferences 
The San Francisco Housing Authority will maintain a Site-based waiting list (or other list as :may 
be prescribed in its Administrative Plan) and will apply preferences inclu.ding Certificate of 
Preference (COP) and Ellis Act Housing Preference accordillg to the Administrative Plan. As of 
September 2015, the SanF.rancisco Housing Authority's preferences are: · 
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Veterat1/Sutvivlng Spouse (add 1 point to the highest eligible -ref ere nee-category) 

San Francisco District Attorney Referrals 15 

Public Housin_gResidents who have been approved for an Emergency Transfer _ 14 
lnvoluntariJv otspfaced with Residential Certificate of Preference (CO?) 11 
Involuntarily Displaced with an Ellis Act Housing Preference {EAHP) Certificate 9 
Homeless In PermanentSup ortive Housing 7 
lnyoluntarily Dis lacementfr()m reside.nee in $i2n f~ncisco . 5 
H()me less In San Francisco 5 
Substandard· Non-Homeless in San Francisco 2 

ResLdent in San Francisco Payin M<:ire than 7CJYa o.f household lntome in r~_nt 1 

[Developer is required to comply with the preferences set forth in the Administrative Plan~ which 
is subject to change anytime as approved by SFHA and HUD. Deve1opers must insert the then
current SFHA preferences into the resident selection criteria document submitted to MOHCD. 

. ' 

Applicants will be required to indicate on their application to SFHA if they :believe they qualify 
fur a preference, and must submit documented proof along v,.ith their application submission. 
Failure to provide proof may result in the prefe~ence not being gtanted.J · 

C) Notice ofllenfal !ind Appeal Ptocess 
[Developer's NruneJ shall: 

o Hold a comparable uniffor fue household during the entire appeal process under 
the RAD Appeal and Grievance :Procedure and for the entire apJ?eal process under 
the Fair Chance Ordinance. 

o promptly send a written and electronic notice (to the addresses provided) to each 
applicant denied admission with a '\\'Iittcn and/or electronic copy to the referring 
agency and the funding agency. The notice should: · · 

• list all the reasons for the rejection, including the.particular conviction or 
convictions fuat led to the decision in cases where past criminal offenses 
were a reason for rejection; 

• explain how the applicant can request an in person appeal to contest the 
decision; · 

• state fhat an applicant with a disability is entitled to request a reasonable 
accommodation to participate in ihe appeal; 

• inform the applicant that he or she is entitled to bring an advocate or · 
attorney to the in person appeal; 

• provide referral information for local legal services and housing rights 
organizations;.and · 

• descn'be the evidence that the applicant can present at the appe.al. 

• If the rejection is based on a criminal background check obtained from a tenant screening 
agency, the City's Fair Chance ·Ordinance imposes additional notice requirements. If an 

I-5 

3267 

. . 



applicant has been denied in whole or in part based on a criminal background check, the 
developer must include in the notice that the applicant may also be entitled to file a 
complaint with the Human Rights Commission under the Fair Chance Ordinance (Police 
Code, Article 49). 

[The Developer should descn'be its mitigating circumstances policy and procedures. Developer is 
required to comply with RAD Appeal and Grievance Procedure in the Administrative Plan, 
-which is subject to change anytime as approved by SFHA and 1WD. Developer shall insert the 
then-current RAD Appeal and Grievance Procedure in the resident selection criteria document 
submitted to MOHCD. J 

])) Reaso~al1le Accommodation and Mowfication Policy; 
[The plan should provide :instructions on filing a Request for Reasonable Accommodation; 
guidelines for considering and evaluating a Request for Reasonable Accoillmodati®1 and the 
appeal process which must be consistent with MOHCD policies stated below~] 

Reasonable Accommodation: The application process should provide information about liow an 
applicant may make a reasonable accommodation request. At any stage jn the admission 
process, an applicant may request a .reasonable accommodation,. if the applicant has a disability 
and as a result of the disability needs a modification of the provider's iules, policies or practices~ 
including a change in the way that the housing provider communicates with or provides 
information to the applicant that would give the applicant an equa;l chance to be selected by the 
housing provider to live in the unit, 

Reasonable 1\l.fodification: Applicant may request a teascruilile modification if he or she has a 
disability and as a result oft.he disability needs: 

o a physical change to the room or housing unit that would give the applicant an equal 
chance to liYe at the development and use the homing facilities or take part in 
~~~~ . 

o a physical cbange in some other part of the housing site that would giv~ the applicant 
an equal chance to live at the development and use the housing facilities or take part 
~pro grams on site. 

Response to Request The housing provider shall respond to a request for reasonable 
accommodation or modification within ten (10) business days. The response may be to grant, 
deny, or modify the request, or seek additional information in writing or by a meeting with the 
applicant. The housing provider will work with the applicant and referring agency to determine 
if there are ·ways ta accommodate the applicant. 

The housing provider shall grant the request if the provider determines that: 
o the applicaut has a disability; 
o reasonable accommodation or modification is necessary because of the disability; and 
o the .request is reasonable (1.e., does not impose an undue financial or administrative 

b:urden or ~damentally alter the nahu'e of the housing program.) 
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If the reasonable acconunodation :request is denied, the _rejection inust explain the· reasons in 
\\'li.ting. If the denial of the reasonable accommodation request results i11 the applicant being 
denied admission to the unit, the provisions of the section on Notice of Denial and Appeal 
Pr~cess apply. 

E) Grievance Polley 

The. Grievance Policy will be available to all applicants of ("l 750 McAllister'). [Developer is 
tequired to comply with RAD Appeal and Grievance Procedure in the Administrative Plan, 
which. is subject to change anytime as approved by SFHA and HOD. Developer to insert the 
then-current RAD Appeal and Grievance Procedure in the resident selection criteria document 
submitted to MGHCD.] 

. V • .Applkation/Selecti~n Process and Timeline 

[Provide Developer's written and/or electronic appli9ation materials which should;] 
o outlirie the screening criteria that the housing provider -vvill use; 
o be in compliance with San Francisco Police. Code Article 49 or tb.e Fair Chance 

Ordinance; 
o ontline how an applicant may request a.modification of the admission process 

andi'.or a change in admission policies or practices as a reasonable 
acconunodati.on;and · 

o be written W. language that is clear and readily understandable. 

The process and time1ine sb.ou1d include: 

• First Interview. In accordance \lV'ith the housing provider polfoies, an initial interview is 
required -to assess each applicant's minimum eligibility requirements for housing units. 
All applicants shall b~ offered th.e opportunity for an interview in referral order. 

. ·- I '; 

• SecQnd Interview. Before issuing a denial, the houfilng provider should oonsider 
offering a second interview to :i;eso!ve issues nnd inconsistencies, gather additional 
infonnation, and assist as mnch as possible with a determination to admit the applicanl · 

• C<>nfidentiality. All information provided will be kept confidential and be used. only by 
the housing provider; the referring agency and the funding agency for the purpose of 
assisting and evaluating the applicant in the admission process. All applicant information 
shall be retained for 12 months after the final applicant interview. 

• Dcfays in the :Process. If dehi.ys have occurred or are likely to occur in· the application. 
and screening process or the process exceeds the h.ousing provider's nonnal timeline for 
application. and screening, the housing provider must immediately inform the referring · 
agency and the funding agency, of the status of the application, the reas\ln for the delay 
and the anticipated time it will take to c:omplete the applieation process. 

• Problems with the Referring Agency. If at any point the housing provider has 
difficulty roaching or getting a :response from the applicant and referring agency, the 
housing provider must immediately contact the referring agency. · 
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• Lindted English Proficiency Policy. Throughout the application process; the housing 
provider must comply with City policy f9r language access requirements for applicants 
with limited English proficiency. 
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EXIDBITJ 

TENANT PROTECTION L£ASE RIDER 

SAN FRANCISCO ROUSlNG 
AUTHORITY RAD CONVERSION 
To be attached to Tenant Lease 

SUPPLEMENTAL PBV LEASE 
RIDER 

· 1. The pm:pose -0f this Rider is to clarify the protections that apply to the tenancy of the 
household named above ("Tenant''), by virtne of the conversion of Ute Contract Unit from · 
Public Housing to Se~tion 8 PBV housing under the Department of !lousing and Urban 
Developmenf s Rental Assistance Denionstratiori. Program (RAD):l , 

2. This Rider accompanies and compliments the ''Tenancy Addendum Section 8 Projei;t~ 
based Voucher Program'' (form HUD 52530.c (04115)) ~'Tenancy Addendum"), and 
"RAD PBV Lease Rider", whfohHtJD requires as part of the Tenant's lease. 

3. BUD Notice PIH 2012..32, Rev 2 ("PIH Notice 2012 .. 32"), whic4 governs RAD 
c-0nversions, contains certain tet1ant protections that the Temmcy Addendum and RAD 
PBV Lease Rider reference and/or incorporate. The11urpose of this Rider is to explicitly . 
identify as part of the Tenants' lease the RAD tenant protections enun:ierated in PIH 
1-!otice 2012~32~ which 1rrch~de the follO\Ying: 

a.· No Re~Screening lJpon Conversion (Notice 2012~32, Section 1.6(CX1)). Pursuant 
to RAD statue, at conversio~ current households are not subject to rescreening, 
income eligtoility, or fncome targeting provisions. Consequently, current ho~eholds 
will be grandfatl1ered for conditions that ocxmrred prior to conversion but will be 
subject to any ongoing eligi"bilityrequirements for action$ that occur <;fter conversion. 
Thus~ 24 CFR § 982.201, concerning eligtoility and targeting. will not apply for 
current households. 

b. Right To Return (Nntice 2012-32., Section 1.6(C)(2)). Any resident that may need 
to be temporarily relocated to facilitate rehabilitation or construction under RAD will 
have a right to return to t~e developnien.t once rehabilitation or construction is 
completed. 

3 The Consolidated and Further Continuing Appropriations Act, 2012, Pub. L. No. 112-55, approved . 
November l8t 2011 (2012 Appropriations Act). authorizes the <;on.version of properties with Public 
Housing assistance under section 9 of the 1937 Act to properties with PBV assistance under section 
8(0 )(13) of the 1937 Act. Requirements of the RAD conversion process are further articulated in Notice 
Pill 2012-32; Rental Assistance Deruonstr~tiou - Final Implementation. 
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c. lten_ewal of Lease (Notice 2012-31, Section 1.6(C)(3)) and Pill 2012-32, REV 2, 
page 52. '.fhe PHA and Owner must renew all leases-upo.n lease 'expiration, unless 
good cause exists. "Good caµse" is defined in "Tenancy Addendum Section 8 
Project-based Voucher Program" (also attached to this lease), Part B, Paragraphs 8-9. 
Consequently, 24 CFR § 983.257(b)(3) .and Tenancy Addendum Part B, Paragraph 
8( e) will not apply. The current lease provision is modified accordingly and initialed 
by the tenant and owner. 

d. Phase"'.'In qfTenantRe:nJincreases (Notice 2012-32, Section 1.6(C)(4)). If Tenant's· 
monthly rent increases by more than the greater of 10 percent or $25, purely as a 
result of conversion, the rent increase must be phased in over 3 years, as follows: 

i. Year 1: Any recertification (interim or annual) performed prior to the second 
annual recertification after conversion - 33% of difference between most 
recently paid TTP and the standard TTP 

ii. Year 2: Year 2 AR and any IR prior to Year 3 AR - 66% 9f difference 
between most recently paid ITP and the standard TTP 

iii. Year 3: AR and all subsequent recertifications -Full standard TTP 

e. Resident Participation and Funding'(Notice 2012-32, Section l.6(C)(5)). Residents 
of Tenant's project have the right to establish and operate a resident organization for 
the purpose of addressing issues related to their living environment and. are eligible 
for resident participation :funding. Specific protections for resident organizations are 
included in Notice 2012-32, Attachment lB.2.B.1-6. 

£ Converting Residents . and . Supportive Service~ (Notice 2012-32, l.6(A)(2) and 
Notice 2012-32, Rev 2, l.6(A)(2)). A household living in the unit ·at the time of the 
RAD conversion may decline an offer of supportive services without creating a 
ground for lease termination. Consequently, Tenancy Addendum Section '8(b)(4) 
shall not apply~ 

g. Earned Income Disregard (EID) (Notice 2012-32, Section 1.6(C)(8)). (Notice 
2012-32, Section 1.6(C)(8)). Tenants who are employed and are currently receiving 
the EID exclusion at the time of conversion Will continue to receive the EID after 
conversion, :in accordance with regulations at 24 CFR § 5.617. Upon the expiration of 
the EID for such families, the rent adjustment shall J.10t be subject to rent phase~in, as 
described in Section 1.6.C.4; instead, the rent will automatically rise to the 
appropriate rent level based upon tenant income at :fuat time. 

h. Choice Mobility In accordance with 24 CFR § 983 .260, the Tenant may choose to 
ten:llillate the Lease after one year, and the Housing Authority must offer the Tenant 
a Housing Choice Voucher or similar tenant-based assistance, but only if such 
assistance ls available. If tenant-based assistance is not available, the Housing 
Authority must give the family priority to receive the. next available opportunity for 
continued tenant-based rental assistance. See the ~'Tenancy Addendum Section 8 
Project-based Voucher Program" (also attached to this lease), Part B, Paragraph 11, 
for additional guidance. 
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i Limited English Proficiencv. In accordance with Title VI, Executive Order 13166, 
HUD's 2007 Limited English Proficiency Guidance, 72 Fed. Reg. 2732 (Jan. 22~ 
2007), as well as applicable state and local laws, the landlord and the Housing 
Authority must ensure that a1tmeetings and materials :in~lude meaningful language· 
assistance to persons v,rith limited English proficiency. Meaningful language 
assistance includes,, but is not limited. to, translation of documents that will 
fore~eeably have, an impact on tenant or pccupant rights. t'vital documents") and 
acces~- tg oaj interpretation assistance . 

..,.· . 
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EXHIBITK 

FREDDIE MAC RIDER 

This Freddie Mac Rider (the "Rider'') is attached to and forms a part of the Regulatory 
Agreement and Declaration of Restrictive Covenants (the "Regulatory Agreemenf'), dated as of 
September 1, 2016, among the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation, organized and existing under the laws of the State of California (together with any 
successor to its rights, duties and obligations, the "Govennnental Lender"), U.S. BANK 
NATIONAL ASSOCIATION, as Fiscal Agent (the "Fiscal Agent"), and 1750 McAllister, L.P. 
(together with any successor to its rights, duties and obligations hereunder and as owner of the 
Project identified herein, the "Owner"). 

1. Definitions. Terms used :in this Rider as de:finecl terms shall have the meanings 
given those terms in the Regulatory Agreement and the Funding Loan Agreement. In addition, 
the following terms shall have the following meanings: 

"Freddie Mac" means the Federal Home Loan Mortgage Corporation, a 
shareholder-owned government-sponsored enterprise organized and existing under the 
laws of the United States. 

"Funding Lender,; means the holder of the Governmental Note, initially Bank of 
America, N.A., and any successors or assigns thereof, and on the Freddie Mac Purchase 
Date, Freddie Mac, and any successors or assigns thereof. 

"Funding Loan Agreement" means the Funding Loan Agreement dated as of 
September 1, 2016, by and among the Governmental Lender, the Initial Funding Lender 
set forth therein and tp.e Fiscal Agent, as such Funding Loan Agreement may from time 
to time be amended or supplemented. · 

"Governmental Note" means the Multifamily Note delivered by the 
Governmental Lender pursuant to the Funding Loan Agreement. 

''Project Loan" means the loan to the Owner pursuant to the Project Loan 
Documents, which Project Loan is to be assigned to the Fiscal Agent. 

·~roject Loan Agreement" means the Project Loan Agreement dated as of 
Septemqer 1, 2016, among the Owner; the Governmental Lender and the Fiscal Agent, as 
such Project Loan Agreement may from time to time be amended or supplemented. 

"Project Loan Documents" means the Project Note, the Security Instrument, the 
Project Loan Agreement, the Tax Regulatory Agreement, the Continuing Covenant 
Agreement, the Assignment and any and all other instruments documenting, evidencing, 
securing or otherwise relating to the Project Loan. 

"Project Note" means the Project Note, including applicable addenda, to be 
executed by the Owner in favor of the Governmental Lender, evidencing the Owner's 
financial obligations under the Project Loan) and to be endorsed by the Governmental 
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Lender, ·without recourse~ to the order of the Fiscal Agent, as the same may be amended, 
modified, supplemented or restated from time to time. · 

~'Security Instrument" means the Construction Leasehold Deed. of Trust with 
Assignment of Rents, Security Agreement and Fixture.Filing; together with all riders 
theteto, securing the Project Note, to be executed by the Owner with respect to the 
Project, as it may be amended, modified, supplemented or restated from time to time. 

. "Servicer" means [NAME OF SERVICER]1 or any successor Servicer selected· 
by the :Funding Lender. 

2. Applicabilitv. The provisions of this Rider shall amend and supplement the 
:Provisions of, and in the event ,of a conflict shall supersede the conflicting provisions ot: the 
Regulatory Agreement · 

3. Indemnification. Inasmuch as the covenants, reservations and restrictions of the 
Regulatory Agreement run with the lfllld, the indemnification obligations of the Owner contained 
in the Regulatory Agreement will be deemed applicable to any successor in interest to the 
Owner,_ hut; it is acknowledged and agreed, notwithstanding any other provision of the 
Regulatory Agreement to the contrary~ that neither the Funding Lender nor any ooccessor in 
interest to the Funding Lender ~ill assume or take subject: to any liability for the indemnification 
obligations of the Owner for acts or omissions of the Owner prior to any transfer of title to the 
Funding Lender, whether by foreclosure, deed m lieu. of foreclosure or comparable conversion of 
the Project Loan. The Owner shall remain liable under the indemnification provisions for its acts 
and omissions prior to any b:ansfer oftitle to the Funding Lender. The Funding Lender shall 
indemnify the Governmenfal Lender following acquisition of the Project by the Funding Lender, 
by foreclosure, deed in lieu of foreclosure or comparable conversion of the Project Loan, during, 
and only during, any ensuing pedod that the Funding Lender owns and operates the J;lroject, 
provided that the Funding Lender's liability shall be stci9tly limited to :acts and omissions of the 
Funding Lender occurring during the period of ownership and ·operation of the Project by the 
Funding Lender. The Funding Lender s~ have no mdemnification obligations with respect to 
the Governmental Note or the Project Loan Documents. The Owner shall remain liable under 
the Regulatory Agreement fur its actions and omissions prior to any transfer of title to the 
Funding Lender. · 

4. Sale or Transfer, Restrictions on sale or transfer of the Project or of any interest 
in the Owner, Governmeni:al Lender and/or Fiscal Ag~t consents, transferee agreements, 
transferee criteria .and requirements, opinion requirements, assumption fee$, transfer fees, 
penalties and the like shall not apply to any transfer of title to the Project to the Funding Lender 
or to a 1hird party by foreclosure, deed in iieu of foreclosure or comparable conversion of the 
Project Loan or to any subsequent transfer by the Funding Lender following foreclosure,, deed

. in~lieu of foreclosure or comparable conversion of.the Pr~ject Loan.· No transfer of the Project. 
shall· operate to release the Owner from its obligations under the Regulatory Agreemeht. 
Nothing contained in the· Regulatory Agreement shall affect any proviSion of the Security 
Instrument or any of the other Project Loan Documents that requires the Owner to obtain the 

. consent of the Funding Lender as a precondition _to sale, transfer 0cr otl~er disposition of, or any 
direct or indirect interest in1 the :Project or of any direct or i.ttdirect interest fn the Owner~ 
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excluding transfers permitted by the Security Instrument. No covenant obligating the Owner to 
obtain an agreement from any" transferee to abide by all requirements and restrictions of the 
Regulatory Agreement shall have any applicability to a transfer to: the Funding Lender upon 
foreclosure, deed~in-lieu of foreclosure ox comparable conversion of the Project Loan by the 
Funding Lender~ or to any subsequent transfer by the Funding Lender following foreclosure, 
deed·fa-lieu of foreclosure ot comparable conversion of the Project Loan; provided that, if the 
0'1.111er or any related person (within the meaning of Section L103-10(e) of the Regulations) 
obtains an ownership interest in the Project for federal income tax purpose~ then the Regulatory 
Agreement shall continue in full force and effect and nothing herein shall be construed to modify 
or change the obligations of the Owne.r thereunder. 

5. Enforcement. Not-with.Standing anything contained ht the Regulatory Agreement 
. to the contraty. (i) the occurrence of an event of default tuidet the Regulatory Agreement shall 

not,. Ullder any circumstances whatsoever, be deemed or constitute a default under the Project 
Loan Documents, except as may be otherwise specified in the Project Loan Documents; and 
(li) the occurrence of an event of default under the Regulatory Agreement shall not impair, defeat 
or render invalid the lien of the Security Instrument. No person other than the Funding Lender 
shall have the right to (a) declare the principal balance of the Project Note to be immediately due 
and payable _or (b) commence foreclosure or other like action with i:espect. to the Security 
IU.Strumenl The Governmental Lender and the Fiscal Agent acknowledge and agree that the 
exercise of any rights and remedies under the Regulatory Agreement is subject to the provisions 
of the Project Loan Documents. · · 

6. Notice of Violations. Promptly upon determining that a violation of the 
Regulatozy Agreement has occurred1 the Governmental· Lender or tho Fiscal Agent shall1 by 
notice in writing to the Owner) fue. Servicer and the-Fun4ing Lender, infonn the Owner) the 
Servicer and the Funding Lender that such violation has occurred,. the nature of the violation and 
that the violation has been cured or has n-0f been cured, but is curable within a. reasonable period 
of forte~ or is incurable; notwithstanding the occurrence of such violation, neither the 
Governmental Lender nor the Fiscal Agent shall have1 and each of them acknowledge that they 
shall not have, any right to cause or direct acceleration of the Project Loan.1 fo enforce the Project 
Note or to foreclose on the Security Instrument.. 

7~ Amendments. The Regulatory Agreement shill not be wended without the prior 
.. written consent of the Funding Lender, 

8. Fees; Penalties. The Funding Lender shall not be liable for the payment of any 
compensation ot any accrued unpaid fees., costs, expenses or penalties otherwise owed by the 
Owner or any subsequent owner of the Project prior ta the date of acquisition of the Project by 
the Funding Lender, whether such acquisition is by foreclosure, deed-in-lieu of foreclosure or 
comparable ,conversion of the Project Loan. . 

9. · Subordination. The terms, covenants and restrictions of the Regulatory 
Agreement~ other than those set forth in Section 4(a)(i) and (ii) and of Section 5, are and shall at 
all times remain subject and subordinate1 in all respects, to the liens,. rights and interests created 
under the Project Loan Docun:ents. 
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10. Third~Party Bel'.leficiary. The parties to the Regulatory Agreement recognize and 
agree that the terms of. the Regulatory Agreement and the enforcement of those terms are 
essential to the security of the Funding Lender and are entered into for the benefit of various 
parties, including the Funding Lender. The Funding Lender shall accordingly have contractual 
rights in the Regulatory Agreement 'and shall be entitled (but not obligated) to enforce, separately 
or jointly with the Governmental Lender Bend/or the Fiscal Agent, or to cause the Governmental · 
Lender or the Fiscal Ag~nt to enforce, the tenns of the Regulatory Agreement In addition, the 
Funding Lender is intended to be and sha11 be a tbitd~party beneficiary of the Regulatory 
Agreement ~ 

11. Notices. Copies of all notices under the Regulatory Agre~ent shall be sent to 
the Servicer at the address set forth. below or to such other address as the Servicer may from time 
to time designate: 

{NAME OF SERVICER} 
[Street] 
[City, State and Zip] 
Attention: 
Facsimile~ 

Teleph~ne: 

Any uotice to be given to the Funding Le11der shall be sent to the Funding Lender at the 
address set forth below or to such other address as the Funding Lender may from time to time 
designate: 

with a copy to: 

Federal Home Loan Mortgage Corporation 
8100 Jones Branch Drive, MS B4P 
McLean; Virginia 22102 
Attention: Multifamily Operations ,... Loan Accounting 
Email: mfla@freddiemac.com 
Telephone: (703) 714-4177 

Federal Home Loan Mortgage Corporation 
8200 Jones Branch Drive, 11S 21 O 

·McLean, Virginia 22102· 
Attention: Managing Associate General Counsel -

Email: 
Telephone: 

Multifamily Legal Division 
joshua _schonfeld@freddicm.ac.eom 
(703) 903~2000 
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PROJECT L-OAN AGREEMENT 

among 

crrx AND com-rIY OF SAN FRANCISCO, 
as Governmental Lender 

U.S~ BANK NATIONAL ASSOCIATION, 
as Fiscal Agent 

and 

175o' MCALLISTER, L.P.~ 
as Borrower 

Relating to 

1750 McAllistel" Street Apartments 
1750 McAllister St(cet, $al( Francisco, Califor~ 

l\1:aximum P.roject Loan Principal A.mount: $[Pal'. Amount] 

Dated as of [Cfosing Month} 1, 2016 

All of the right, title and interest of the City and County of San Francisco {except for its 
Unassigned Rights) in and to this Project Loan Agreement are being assigned to U.S. Bank 
National Association, :is Fiscal Agent, as security for the :(i'q.nding Loan made pursuant to 
that certain Funding Loan Agreement dated as of [Closing ~!onth] 1, 2016 by and among 
the Governmental Lender, the Initial Funding Lender named therein and th~ Fiscal Agent 
under which the Funding Lender is originating a l-0an to the Govern.mental Lender to fund 
the Project Loan made un~er this :Project Loan Agreement. 
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PROJECT LOAN AGREEMENT 

TB1S PROJECT LOAN AGREEMENT (this fTroject Loan Agreement") is made and 
entered into as of [Closing Month] 1, 2016, by and among the Cify and Counfy· "of San Francisco 
(the ''Gov-ernmental Lender), a municipal colpOration organized and existing under the laws of 
the State of California (the "State1'~ U.S. Bank National Association, a natloM.l banking 
association, duly organized and existing under the laws of the United States of America (together 
with any successor Fiscal Agents appointed under the Funding Loan Agreemen~ the "Fiscal 
Agent"\ and 1750 McAllister, LJ?., a limited partnership duly organized and existing Uilder tb.e 
laws of the State (together with ifa successors and assigns permitted heteunder1 the "Borrower"). 

RECITALS 

A. The Act (as defined in the Funding Loan Agreement hereinafter defined) 
authorizes the Governmental Lender (a:) to make loans to any person to provide financing for 
residential rental developments. located within the City and County of San Francisco (the "City"}, 
and intended to be occupied in part or in whole by persons of low and moderate income; (b) to 
borrow funds for fue purpose of obtaining moneys to make such loans and provide such 
financing. tQ est~blisk necessary .reserve funds and to pay administrative costs and other costs 
incurred in 6onnection with any stich borrowing by the Governmental Lender; and ( c) to pledge 
all or any part of tp_e reven.ues, receipts or resources of the Governmental Lender, including the 
revenues and receipts to be received by the Governmental Lender from or in connection with 
sttchloans~ and to inortgagej, pledge or grant security interests in such loans or other property of 
the Governmental Lender in order. to secure the repayment of any such bou-owing by the 
Govetnttlental Lender. · 

B. The Borrower has requested the Governmental Lender to enter into that certain 
F'uµding Loan Agreemen~ of even date herewith (the <4Funding Loan Agreement1

): by and among 
Bank of Americ% N.~ a national banking association$ in its capacity as Initial Funding Lender 
(the 1'foitial Funding Lender'1), the Govemmental Lender and the Fiscal Agent, pursuant m 
which the Initial Funding Len~er will make a loan (the "Funding 'Loan't) to ihe Governmental 
Lender, the proceeds of which will be loaned under this Project Loan Agreement to the Borrower . 
(the ~'Project Loan':) for the acquisition, rehabilitation and equipping of a multifamily affordable 
rental housing development located at 1750 McAllister Street, San Francisco> California, known 
as 1750 McAllister Street Apartments, and the Borrowers repayment obligations under this 
Project Loan Agreement are evidenced. by the Project Note, as defined herein. . . 

C. The Funding Loan is evidenced by the G-0venu:nental Lender's Multifamily Note 
dated [Closing Date]f 2016 (together with all riders and addenda thereto~ thtf "Governmental 
Note") delivered by the Govermnental tender to the Initial Funding Lender. 

D. The Initial Funding Lender, pursuailt to the terms. and subject to the conditions of 
the Funding Loan Agreement and the Construction Continuing Covenant Agreement, ha.$ agreed 
to originate and fund the Fnnding Loan to the Governmental L~nder on a draw-down basis, 
which proceeds of the Funding Loan will be used by the Governmental Lender to fund the 
Project Loan to the Borrower in corresponding insta11ments pursuant ta tbis Project Loan 
Agreement The Initial Funding Lender will administer the Loans during the Co11Struction Phase 
in accordance \7\<'ith the Financing Documents, as defined in the Funding Loan Agreement. 
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E. The Borrower has agreed to use the proceeds of the Project Loan to finance the 
acquisition and rehabilitation of the Project. 

F. The Borrowers· repayment obligations in respect of the Project Loan will be 
evidenced by a Promissory Note dated [Closing Date], 2016 (together with all riders and 
modifications thereto) the «:rroject Note'') delivered to the Governmental Lender, whicli Project 
Note will be endorsed by the Governmental Lender to the Fiscal Aget;It as security for the 
Funding Lorui. · 

G~ To secure the :Borrower's obligations under the Project Note, the Borrower will· . 
execute and deliver to the Governmental Lender a Construetion Leasehold Deed ofTnist with 
Assignment of Rents, Security Agreement and Fixture Filing dated as of the date hereof (the 
"Security Instrument'') \\ii.th respect to the Project, which Security Instrti111ent will be assigned by 
the Governmental Lender to the Fiscal Agent as security for the Funding Lottn. 

H. The Feder~1 Home L.oan Mortgage Corporation, a shareho1der-owned 
government-sponsored enterprise ("Freddie Mac") has entered into a commitment with Ban1t of 
America, N.A. (in such capacity, the ~'Freddie Mac Seller '~ dated L . · .... ], 2016 (the 
"Freddie Mac Commitment") whereby Freddie Mac has committed, subject to the satisfactiqn of 
the Conditions to Conversion on or before the F,orward Commitment Maturity Date~ to facilitate 
the· :financing of the Project in the Permanent Phase by purchasing the Funding Loan from the 
Freddie Mac Sell er following the Conversi'on Date. 

l. If the Conditions to Co11version are · satisfied on or· before the Fonvard 
Commitment 1-faturity Date as provided for in the Freddie l\1ac Commitment and the 
Construction Phase Financing Agreement, the Project Loan wj.ll oorrvert from the Construction 

.. Phase to the Perman{\nt Phase on the Conversion Date and, on such Conversion Date, the Initial 
Funding Lender shall deliver, and the Freddie Mac Seller shall purchase, the Funding Loan, as 

· evidenced by the Governmental Note. If the Q:mditions to Conversion are not satisfied on or 
before the Foi:Ward Commitment Maturity :Qate, the :Project Loan win not convert from the 
Construction Phase to the Perm.anent Phase, and neither the Freddie Mac Seller nor Freddie Mac · · 
will have any obligation with respect to the purchase of the Funding Loan and the Initial Funding 
Lender will remain the owner of the Funding Loan as the holder of the Governmental Note. 

J~ As a condition to Conversion1 the· Project Note and the Security Instrument are 
requited to be amended and restated and the Borrower is required to enter into a Continuing 

' Covenant Agreement with the f red die Mac Sellei: (tbe ¢'Freddie Mac Continuing Covenant 
Agreement''), in each case pursuant to the fonns attached the Construction Phase l?inancing 
Agreement 

K If the Conditions to Conversion are satisfied and the Fundhig Loan is purchased 
by the Freddie Mao Seller on the Conversion Date as set forth above~ the Freddie Mac Seller . 
shall deliver the Funding Loan to Freddie Mac for purchase pursuant to the tenns of the Freddie 
Mac Commitment and the Guid~ (such date ofpurchase by :Freddie Mac being referred to as the 

· "Freddie Mac Purchase Dateu). 

L. Uport the occurrence of the Freddie Mac Purchase Date, the .Freddie Mao Seller 
will assign to Freddie Mac all of its rights and interest in the Funding Loan, the 9overnmental 
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Note, the Funding Loan Agreemen4 the Freddie Mac Continuing Covenant Agreem~t and the 
other Financing Documents. [Bellwether Enterprise Real Estate Capita.4 LLC] (the ''Freddie 
Mac Servicer") will act as Servicer for the Loans on behalf of Freddie Mac, as Funding Lender, 
on and after the Freddie Mac Funding Date. 

NOW~ THEREFORE, for and in consideration of the mutual covenants and 
representations hereinafter containe~ the parties hereto agree as follows: 

ARTICLEl 

DEFINITIONS 

Section 1.01 Definitions. All words and phrases (except for Event of Default) defined 
in the Funding Loan Agreement and the Continuing Covenant Agreement shall have the same 
meanings for the purposes of this Project Loan Agreement. In addition to the words and phrases 
defined in the Funding Loan Agreement and elsewhere herein, the following words and phrases 
shall have the folkrwing meartln~ 

"Event of Default" means any of those events specified in a1id de.fined by the applicable 
prnvisions of Article VII hereof to constitute an event of default. ' 

"Fee Component" means fue regular~ ongoing fees due from time to time to the 
Governmental Lender, the Fiscal Agent and the Rebate Analyst, if any, expressed as a flat, fixed 
amount or fu terms of a percentage of the unpaid, principal amount of the Funding LoaQ on an 
annual basis. . 

. "Governmental Lender's Closing Fee" shall mean$[ l* 

. .,,'Project Loan Agreement,, means this Project Loan Agreement> togeth~ with any 
amendments hereto. 

uProjectLaanAmartization Schedule" means the Project Loan Amortization 8cbedule to 
be attached as Schedule 1 to the Project Note 011 the Conversion Date. 

''Rroject Loan Payment" means each payment of the Project Loan on each Project Loan 
PaymentDatepm;snantto theProjectNote and this Project Loan Agreement 

"Pmject'Loan Payment Date'1 means (A) the first day of each calendar month, 
coinnlenclng [ . )[ 1,, 2016, or (B) any other date on which the Project Loan is prepaid or 
paid, whetl:J.er at scheduled maturity or upon prepayment or acceleration of the maturity thereof; 
provide~ however, that if a Project Loan Payment Date is not a Business Day, payment shall be 
made on the fii:st Business Day following such Project Loan Payment Date. 

"RAD Services Scope of Wqrk'~ means the RAD Services Scope ofVlork attached hereto 
as Exln'bit A, including the budget attached thereto and incorporated therein, as the same may be 
a:t:lf ended from time to time pursuant to the written approval of the Governmental Lender. 

"Sewicmg Fee" means, during the Pennanent Phase, the ordinary fee payable to the 
Servicer in connection with the servicing of the Project Loan and the Funding Loan payable 
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monthly in au amount equal to [0.06%] of the outstanding principal balance of the Project l-0an, 
computed on the basis of a 360-day.year of twelve (12) thirty (30) day months. · 

,;Taxes u means all taxe13; water rents, sewer rents, assessments and other governmental or 
municipal or public or private dues, fees, charges and levies and any liens (mcluding federal tax 
liens) which are or may be levied, imposed or assessed upon the Project or any part thereof; or 
upon any leases pertaining thereto, or upon the rents, issues, income or profits thereo~ whether 
any or all of the.aforementioned be levied directly or indirectly or as excise taxes or as income 
taxes. 

Sectionl.02 Interpretation. Words of the masculine gender shall be deemed and 
construed to in.elude correlative words offhe feminine and neuter genders. Words importing the 
singular number shall include the plural number and vice versa unle-Ss the context shall otherwise 
indicate. Words importing persons include fimis, partnerships, lirnited liability companies, joint 
ventures, associations and corporations. References to Articles; Sections and other subdivisions 
of this Project Loan Agreement are the Articles, sections and other subdivisions of this Project 
Loan Agreement as originally executed. · 

The terms 'ierein,11 "hereunder/' ''hereby," "heret~,n '~ereof' and any similar tenns 
refer to this Project Loan Agreement; the term "heretofore'~ means before the date of execution 

, of this Project Loan Agreement; and the terrn "hereafter'' means a:fte:r the date of execution of 
fuls Project Loan Agreement · · 

ARTICLEll 

REPRES:ENTATIONS, WARRANTIES AND COVENA~'TS 

Section 2~01 Representations oftlte Govenmtental Lenaer. The Govenunelltal Lender . 
makes the following representations as the basis for the undertaking on its part herein contained: 

(a) The Governmental Lender is' a municipal corporation duly organized,, validly 
existing and in good standing under the laws of the State. · . 

(b) The Governmenial Lender has all necessary power and authority to make the 
Project Loan.from the proceeds of fhe Funding Loan, and to execute, and de1iver tbis Project 
Loan Agreement, the Funding Loan Agreement, and the other Financing Documents t-0 which it 
is a party, and to perfonn its duties and discharge its obligations hereunder ~d thereund~r .. 

(c) The Governmental Le.rider h~ take~ all necessary action on its part to make the 
Project Loan fromtbe proceeds of the Funding Loan. 

( d) The Governmental Lender is not :in default under or in violation o~ and the 
execution and delivery of the Financing Documents to which it is a party and its compliance Virith 
the terms and conditions thereof will not conflict or constitute a default under or a violation of 
(i) the Act, (ii) to its knowledge, any other existing laws> rules, regulations, judgments~ decrees 
and orders applicable to it, or (iii) to its knowledge~ the provisions of .any agreements. and 
instruments to which the Governm.ental Lender is a. party, a default under or violation of which 
would prevent it from entering into the Funding Loan Agreemen~ executitfg and delivering the 
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Governmental Note~ fuiancing the Project,, ex.ecuting and d~ivering the other Funding Loan 
Documents to which it is a party or consummating the transactions contepiplated thereby, and, to 
its knowledge~ no event has occurred and is continuing under the provisions of any such 
agreement or instrument or otherwise that with the lapse of time or the giving of notice, or bot~ 
would constitute .such a default or violation (it being understood; however) that the 
Governmental Lender is making no representations as to the necessity of registering the- Project 
Note pursuant to any securities laws or complying with any otber requirements of securities 
laws). 

(e) No autb.brization, coruent, approva4 order; registration, declaration or 
withholding of objection on the part o~ or filing of or with any"governmental authority, other 
than those already obtained, is required for the due execution and delivery by the Governmental 
Lender of; and performance by the Governmental Lender of its obligations unde:r; the Financing 
Documents. 

(f) There is no action~ suit, _proceeding, inquiry or investigafion pending or~ to the 
knowledge of the Governmental Lender, threatened against the Governmental Lender by or 
before any court, governmental agency or public board or body:)c which (i) affects or questions the 
existence ot. the territorial jurisdiction of the Governmental Lender or the title to office of any 

, member of the governing body of the Governmental Lender; (ii) affects or seeks to prolu'bit, 
res!J:ain or enjoin the execution and delivery of any Financing Documents. to which the 
Governmeutal Lend et is a party, or the issuance,. sale» execution or delivery of the Governmental 
Note; (iii) affects o-c questions the validity or enforceability of the Govemm-ental Note or any 
Financing Document to which the Govenim.ental Lender is a party; (iv) questions the status of 
interest on the- Governmental Note under the Code; or (v) questions the p0wcr or authority of the 
Govermp..ental Lender to perfolT!l its obligations under the Governmental Note or arty Financing 
Document to 'which it is a party, or to carry" out the transactions contemplated by. the 
Governmental Nofo and the Financing Documents to which it is a party, · 

It ~ e:.\-pressly acknowledged that the Governmental Lender tnak:es no representation as to 
the financial position or business condition of the Borrower and does :not represent or warrant a5 

to any of the statements~ materials (financial or otherwise)~ representations or certifications 
furnished or to be made and furnished by the Borrower in connection with the issuance, sale" 
execution and delivecy of the Governmental Note, or as to the _correctnessi completeness or 
accuracy of such statements. - · · · · · 

Section 2.02 Representations, Warrandes and Covenants of tfre Borr~wer. The 
Borrower makes tI1e following rep:resentations1 warranties and covenants) all of wl1ich; together 
with the other representations and agreements of the Borrower contained in this Project Loan 
Agreemen~ are relied upon by the Goveri:rmental Lender, the Funding Lender, the Servicer and 
the Fiscal Agent and serve as a basis for the undertakings of the- Governmental Lender, the 
Servicer and the Fiscal Agent contained in this Project L.oan Agreement 

(a) The Borrower is a limited partnership duly organized) validly existing and in good 
standing under the laws of the state in which it has been organized and is dulY qualified to 
conduct its business under the law.s of the State and in every other state in which the nature of its 
busiriess requires such qualification, ·has full legal right, power and authority to enter :into this 
Project Loan Agreement and fhe other Financing Documents) and to carry out and consunnnate 
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cl1 transactions contemplated hereby and by the other Financing Documents, and by proper 
action has duly [!u:thorized the ex:ecutlffi4 delivery and performance of this Projec~ Loan 
Agreement and the oilier Financing Documents. All corporate general partners, if any, of the 
Borrower are.duly organized. and in good standing under the laws of their respective states of 
organization and are <luly qualified to transact business in 1he State as either domestic or foreign 
corpot!ltions, liS applicable. All :Partnership general partners, if any, are duly formed and in good 
standing under the laws of their respective states of formation and, to the extent require<l by the 
laws of the State, are duly qualified to 1ransact business in the State as either domestic or foreign 
partnerships or limited liability companies, as applicable. 

(b) The Borrower has the legal right, power and authority to (i) own its properties and 
~sets~ including, but not limited to,· the Project, (ri) to carry on its business as now being 
conducted and the Borrower contemplates it to be conducted with respect to the Project and (iii) 
execute and deliver, carry out its obligations under, and close the transactions provided for in, the 
Firn~ncing Documents to which it is a party. 

(c) Each of the Financing Documents to whlcb the Bottoweris a party has been duly 
authorized, t:Xecuted and delivered by the Borrower and, assuming due authorization, execution 
and delivery by the other parties .thereto, constitutes the legal, valid and binding, obligation ofthe 
Bottoweti enforceable against the Borrower in accordance with its respective tenns; subject to 
bankruptcy~ insolvency, reorganization, moratorium and other similar laws affecting the rights of 
creditors generally and general principles of equity. 

( d) No· authorization, consent, approval, · order,. registration, declaration or 
withholding of objection on tl;te part of, or filfag of' or with any governmental authority, other 
than those already obtained or those necessary to be obtained during the course of rehabilitation 
of the Project, is required for the due execution and delivery or approval, as the case may be> by 
the Borrower of, and the perfonnancc by the Borrower of its obligations under, the Financing 
Documents. 

( e) None. of the execution and delivecy of the Financing Documents to which the 
Borrower is a party~ the consummation of the transactions provided for in the Financing 
Documents1 or the Borrower's fulfillment of or compliance with the terms and conditions Df the 
Financing pocuments (i) violates or will violate any law, rule or regulation of any go-vemment8.I 
agency or body having jurisdiction over the Borrower, o:t any of its activities or properties, or 
any judgment, order, writ., injunction or decree to which the Borrower is stibject, or any 9f the 
organizational or other governing documents of _the Bonower, {ii) conflicts or will conflict with 
any agreement, instrument or license to winch the Borro·wer is now a party or by which it or any 
of its prop~es or assets is bound or results or will result in a breach oft or constitutes or will 
constitute a default (with due notice or the passage of time or both) under, any such agreement, 
instrument or license, (iii) contravenes or will contravene any such law~ rule or regulation or any 
such judgment, order, writ, injunction or decree, or (iv) tesult in. the creation or imposition of any 
lien, charge or encumbrance of any nature whatsoever upon any of the property or assets of the 
Borrower, .except for any lie~ charge or·encumbrance permitted under the terms of the Financing 
Documents. · 

(f) There is no action, suit, proceeding,, inquiry or investigation pending or~ to the 
Borrower1 s knowl~ge, threatened against or affecting the Borrower or any of its properties 
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(including, without limitation, the Project),'whiyh, if adversely determined, would (i) materially 
impair the right of the Borrower to carry on its business substantially as now conducted and as 
contemplated by the Financing Documents, (ii) materially and adversely affect tlte :financial 
condition of the Borrower, {iii) prohibit.; restrain or enjoin 1he making of the Funding Loan or the 
Project Loan or the execution and delivery of any of the Financing Documents, (iv) advers!=Jly 

. affect the validity or enforceability of any of the Financing Documents, or (v) adversely affect 
the exclusion from gross income for federal income tax purposes of interest on the Governmennµ 
Note (other than any portion O\Vned by a "substantial user'' of the Project or a ''related person" 
within the meaning of Section 147 of the Code). · 

(g) To Borrower's actual .knowledge, the Project and the operation of the Project (in 
the manner contemplated by the Financing Documents) conform and, following completion of 
the rehabilitation of the Project, will continue to conform in all material respects with the 
requirements of the Act as well as all applicable zoning, planning, bUilding and environmental 
laws, ordinances and regulations of governmental aufuorities having jurisdiction over the Project .. 

(h) The Borrower has filed or caused to be filed all federal, state and local tax returns 
which are required to be filed or has obtained appropriate extensions therefor, and has paid or 
caused to be paid all taxes as shown on said returns or on any assessment received by it, to the 
extent that such taxes have become due. 

(i) The Borrower is not in default in the perforriiance, observance or fulfillment of · 
any of the obligations, covenants or conditions contained in any agreement or :instrument to 
which it is. a party which default would materially adversely affect the transactions contemplated 
by the Financing Documents or the operations of the Borrower or the enforceability of the 
Financing Docum.ents to which the Borrower is a party or the ability of the Borrower to perform 
all obligations thereunder. 

(j) The Borrower agrees to pay prior to delinquency all costs of maintenance and 
repair, all Taxes and assessments, insurance premiums (including public liability insurance and 
insurance against damage to or destruction of the Project) concerning ot in any way related to the 
Project, or any part thereof, and any expenses or renewals thereof, and any other governmental 
charges and impositions whatsoever, foreseen or unforeseen, and all utility and other charges and 
assessments concerning or in any way related to the Project. 

(k) All of the partnership interests in the Borrower are validly issued and are fully 
registered, if required, with the applicable governmental authorities and/or agencies: and there 
are no outstanding·options or rights to purchase or acquire those interests (other than pursuant to 
the terms of the Borrower•s limited partnership agr~ement and related agreements in connection 
therewith). Nothing in tllls Project Loan Agreement shall prevent the Borrower from issuing 
additional partnership interests or ownership interests if such units are issued in accordance with 
all applicable securities laws. · 

(I) The representations and warranties of the Borrower contained in the Tax 
Certificate and Tax Remtlatozy Agre~ent ate true and accurate ll;i all material respects. 

(m) The informatiofl; statements or reports fumished in writing to the Governmental 
Lender, the Servicer and the Funding Lender Representative by the Borrower in connection with . . . 
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I -

this Project Loan Agreement ,or the consummation of the transactions contemplated hereby do 
not contain any untrue statement of a material fact or omit to state .a material fact necessary to 
ma.Ice the statements contained therein, in light of t11e circumstances under which they 'were 
made, not misleading; and the representations and warranties of the Borrower and tbe statements, 
information and descriptions contained in the Borrower's closing certificates, as of the Delivery 
Date, are true and correct in all materfal respects~ do not contain any untrue statement of a 
material fact, and do not omit to state a tnateria1 fact necessary to make the representations, 
warranties; statements; information and descriptions contained therein, in the light of the 
circumstances under which they were made, not misleading; and any estimates o:r assumptions 
contained in ai:iy·certificate of the Borrower delivered as of the Delivery Date are reas"Onable. 

(:n) To the knowledge of the Borrower, :no commissioner, member, officer or 
employee of the Governmental Lender has been or is :in any manner interested, directly or 
indirectly, in· that person1 s own name or in the name of any other person, in the Financing 
Documents, the Borrower or the Project, in any contract fur property or materials to be furnished 
or used in connection with the Project, or many aspect of the transactions contempiated by the 
Financing Documents. · 

(o) . The Borrower intends to hold the Project for its own account and has no current 
. :plans to sell, and hllS not entered into any agreement, to sell all or any portion of the Project 
(other 1han pursuant to the tenns of the Borrower's limited partnership agreement and related 
agreements in connection therewith). · 

{p) The.Project is locateq wholly witbin the boundaries of the City. 

(q) The Borrower shall make no changes to the Project or to the 'operation thereof 
which would adversely affect the · qualification of the Project u~det the Act or impair the 
exclusion from gross income for federal incom~ tlPC pnrposes of the interest on the Govermnental 
Note (other than any portion owned by a "substantial user'; of the Project or a "related person", 
within the meaning of Section 147 of the Code). The Borrower shall operate the Project as 
required by the Tax Regulatory Agreement 

(r) The Fun.ding Loan Agre_ement has been submitted to the Borrower for 
examination, and fue Borrower, by execution of this Project Loan Agreement, acknowledges and 
agrees that it has participated in the drafting of the Funding Loan Agreement and that it is bound 
by, shall adhere to the provisions of,. covenants and agrees to perform all obligations required of 
the Borrower pursuant to, and shall have the rights set forth by the applicable terms and 
conditions of'; the Funding Loan Agreement. 

· (s) The Borrower will haw a leasehold interest in the Project site and a fee ownership 
interest in the improvements on the Project site, subject only to liens pennitted under th~ 
Security Insl:rument · · 

(t) The Borrower acknowledges that (i) it understands the nature and structure of the 
transactions relating to the financing of the Project, (ii) it is familiar \vith the provisions of all of 
the documents and instruments relating to the financing, (iii) it understands the risks inherent in 
such transactions,. including -without limitation the risk ofloss of the Projec~ (iv) 'it has not relied 
on the Governmental Lender, the Fiscal Agent, Freddie Mac, the Funding Lender Representative 
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or the Servicer for any guidance ot expertise in analyzing the financial or other consequences of 
the transactions contemplated by' the Fmancing Documents or otherwise relied on the 
Governmental Lender, the Fiscal Agen~ Freddie Mac, the Funding Lender Representative or the 
Servicer in any manner~ and (v) neither the Governinental Lender nor the Funding Lender makes 
any warranty, either express or implied, as to the condition of the Project or that it will be 
suitable for fh.e BoJ!ower's purposes or needs • 

. (u) . All representations and warranties of the Borrower in any Financing Document 
are incorporated herein by reference for the benefit of the Governmental Lender and the Fiscal · 
Agent as if fully set forth herein, 

Section 2.03 Reptese·11tado1tS and Wttrtanties of the Ftscal Agtmt. The Fiscal Agent 
makes the following representations and warranties for the benefit of the Govero.mental Lender, 
the Borrower, the Funding Lender and the Servicer: ' 

(a) The Fiscal AgeJ;tt is a. national banking association~ duly organized and existing 
under the laws of the United States of America. The' Fiscal Agent is duly authorized ta act as a 
fiduciary and to enter into the Funding Loan Agreement 

{b) The Fiscal Agent has complied with the provisions of law which. are prerequisite 
to the consummation o~ and has all necessary power (including b:ust powers) and aulliority (i) to 
execute and deliver this :Project Loan Agreement :and the other Financing Documents to whlcll it 
is a party, (ii) to perform its obligations under this Project Loan Agreement and the other 

·Financing Documents to which it is a party~ and (iii) to. consummate the transactions 
contemplated by this Project Loan Agreement and the other Financing Docrunenta to which it is 
a party. . 

(c) The Fiscal Agent has duly authorized (i) the execution and delivery of this Project 
Loan Agreement and the other Financing Documents to which it is a party, (ii) the.performance 
by the Fiscal Agent of its obligations under this Project Loan Agreement and the other Financing 
Documents to y;ihlch. it is a party~ and (iii) the actions of the Fiscal Agent contemplated. by this 
Project Loan Agreement and the other Financing Documents to which it is a party. . . 

( d} Each of the Financing Documents to which the Fiscal Agent is a party bas been 
duly ex.ecuted and delivered by the Fiscal Agent and, assuming due autlrorizatio~ execution and 
delivery' by the other parties thereto; constitutes a valid and binding obligation of the Fisc.al 
Agen4 enforceable against the Fiscal Agent in accordance vv:ith its tenns~ except as enforceability 
may be limited by bankruptcy~ insolvency, reorganization~ moratorium and other similar faws 
affecting the rights of creditors generally and by general principles of equity (regardless of 
whether such enforceability is considered in a proceedi!lg in equity or at law). 

( e) 'lfte Fiscal Agent meets the qualifications to act as Fiscal Agent under the 
Funding Loan Agreement. 

(f) The Fiscal Agent has complied with the provisions of law which are prerequisites 
to the consummation of the transactions on the part of the Fiscal Agent described or 
contemplated itt the Financing Documen~. · 
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(g) No approval, permit, consen~ authorization or order of any court, governmental 
· agency or public board or body not already obtained is required to be obtained by the Fiscal 

' Agent as a prerequisite to (i) the execlrtion and delivery of this Project Loan Agreement and thf} 
other Financing Documents to which the Fiscal Agem is a party, (ii) the authentication or 
delivery of the Governmental Note, (iii) the performance by the Fiscal Agent of its obligations 
under this Project Loan Agreement and the other Financing Documents to which it is a party) or 
(iv) the consummation of the actions of the Fiscnf Agent contemplated by thi.s, l>roject Loan 
Agreement and the other Financing Documents fo which the Fiscal Agent is a :party. The Fiscal 
Agent makes no representation or warranty relating to compliance with any federal or state 
securities laws. 

Section 2.04 Arbitrage and Rebate Fund Calculat1011s. The Borrower shall (a) talce or 
cause to be taken all actions necessary' ot appropriate in. order to fully and timely complywitlt 
the obligations of Borrower as expressly described ·in Section 4J2 of the Funding Loan 
Agreement, and (b) if ex'Pressly required to dd so under Section. 4.12 of the Funding Loan 
Agreement, select, at the Borrower1s expense, a Rebate Analyst reasonably accpptable to the 
Governmental Lender fur the purpose of making any and all calculations required under Section 
4.12 of the Funding Loan Agreement Such calculations, if requir~ shall be made in the 
manner and at such times as specified in Section 4.12 of the Funding Loan Agreement The 
Borrower shalt cause the Rebate Analyst to provide such calculations to the Fiscal Agent and the 
Governmental Lender at such times and with such directions as are necessary to comply fully 
with the arbitrage and reoate requiretnents set forth in the Funding Loan Agreement and to 
comply fully with Section 148 of the Code, including the timely payment of any arbitrage rebate 
owed. 

Section 2.,05 Tax Cove1w11ts of tire Borrqwer. 111e Botrower covenants and agrees 
tbat: 

·(a) It Will at all tiJ.Jles oornply with the terms of the '.true Certificate aud the Ta.x 
Regulatory.Agreement; 

. (b) It will not tak-e, ~r permit to be taken on its behalf, any action which would cause 
the interest payable -0n the Governmental Note to be included in gross income of the Funding 
Lender, for federal income tax purposes {other than any portion owned by a "substantial user" of 
the Project or a ~'related person.,, within the meaning of Section 147 of the Code), and will take 
such action as may be necessary in the opinion of Bond Counsel to continue such exclusion from 
gross income, includfo~ without limitation, tb.e preparation and filing of all statements required 
to be filed by it fn order to maintain the exclusion (includirtg~ but not limited to, the filing of all 
reports and certifications required by the Tax Regulatory Agreement); 

' 

( c) . No changes will be tnade to the Project, no actions will be taken by the Borrower 
and the Borrower will not omit to take any actions; which will in: any way adversely affect the 
tax-exempt status of the governmental Note; · · · 

( d) It will C01I1ply with the r~uirements of Section 14& of the Code and the 
Regulations issued thereunder throughout the te1111 of the Funding Loan and the Project Loan and 
will not make any use of the proceeds of the Funding Lo!m or the Project Loan, or of any other 
funds which may be deemed to be proceeds of the Governmental Note under the Code and the 
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related regulations of the United States Treasury, wbich would cause the Governmental Note to 
be "arbitrage bonds" within the meaning of Section 148 cf the Code; and 

( e) If the Borrower becomes aware of any situation, event or condition which woul4, 
to the best of its knowledge, result in the interest on the Governmental Note becoming includahle 
in gross income of the Funding Lender for pmposes of federal income tax purposes (other than 
any portion owned by a "substalltlal user" of the Project or a "related person" ·within the meaning 
of Section 147 of the Code), it will promptly give ·written notice of such circumstance; event or 
condition to the Governmental Lender~ the Fiscal Agen4 the Funding Lender Representative and 
the Servicer. 

In the event of a conflict between the terms and requirements of tbis Section 2.05 and the 
T:mc. Certificate. the tetms and requirements of the Tax Certificate shall control. 

ARTICLE DI 

THE PROJECT LOA..'!'<if 

Section 3.01 Conditions to Fwiding the Project Loatt. On the Delivery Date and 
thereafter~ the Governmental Lender shall cause the proceeds of the Funding Loan to be 
deposited \\ii.th the Fiscal Agent in accordance ·with Sections 2 .. 02 and 2.11 of th.e Funding Loan 
Agreement and Section 3.03 hereof. The Fiscal Agent shall use such proceeds as provided in 
Article Il of the Funding Loan Agreement to fund advances of the Projed Loan, provided that no 
initial disbursements of proceeds shall be made until the following conditi.0118 have been met: 

(a) The Borrower shall have executed and delivered to the Governmental Lender tho 
Project Note and the Governmental Lender shall have endorsed the Project Note to the Fiscal 
Agent; 

(b) The Security Instrument and the Assignm.en~ "\\rith only such changes therein as 
shall be approved in writing by Funding Lender Representative, shall have been executed and 
delivered by the Borrower and the Govenunental Lender, respectively) and delivered to the title 
company for recording in the appropriate officec for officially recording real estate documents in 
the jurisdiction in which the Project is located .(the "R.ecorder1s Office")~ 

(c) The Tax Regulatory Agreement shall have been executed and delivered by the 
parties thereto and shall have been. delivered to the title company for recording in the Recorder's 
Offi.ce1 and the Governmental lender shall have received evidence satisfactory to it of such 
delivery; 

{ d) All other Financing Documents not listed above shall have been executed and 
delivered by all parties theret9 and delivered fo the Fiscal Agent; 

· ( e) The Borrower shall have delivered. to the Fiscal Agent, the Governmental Lender~ 
the Fun.ding Lender Representative and the Servicer a certificate confirming, as of the Delivery 
Date~ the matters set forth in Section 2.02 hereof and an opinion of its c-0unsel or other counsel 
satisfactory to the Govei:nmental Lender, Bond Counsel; the Funding Lender Representative» 
Freddie Mac and the Servicer; 
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(f) deiivery to the Fiscal Agent ot in.to escrow with the Title Company (or separate 
escrow company, if applicable) of all amounts required ro be paid in connection with the 
origination of the Project Loan and the Funding Loan and any underlying real estate transfers or 
transactions, incfuding the Costs of Issuance Deposit {as defined in Section 3.03{ a) herein), all as 
specified in written instructions delivered to the Till~ Company by counsel to the Funding 
Lender.and the Governmental Lender (or such other counsel as maybe acceptable to the Funding 
Lender) and/or ~ specified in a closing memorandum of the Funding Lender and approved by 
the Goyernmental Lender; 

(g) delivery to the. Title Company of Borrower EScrow Instructions in form 
acceptable to the Governmental Lender and the Funding Lender; and 

· (b) pay.ment of aU fees payable in connection with the closing of the Project Loan, 
including the Governmental Lenderts Closing Fee and Governmental Lender Fee due on the 
Closing Date~ and the initial fees and e>..1Jenses of the Fiscal Agent and the Funding Lender. 

Section 3.02 Terms of the Project Loan; Servicing. 

(a) The Project Loan shall (i) be evidenced by the Project Note; {ii) be secured by the 
Security lnstrument; (iii) be in the :maximum aggregate principal amount equal to the Authorized 
Amount;. (iv) bear interest as provided in the Project Note; (Y) provide for principaJ. and interest 
payments .in accordance with the Project Note; and (vi) be subject to optional and mandatory 
prepayment at the times; in the.manner and on the terms, and have such other terms and 
provisions, as provided herein and in the Project Note. The autstanding principal balance of the 
Project Loan at any time shall be an filrtou.nt equal to the proceeds of the :Funding Loan advanced 
by the Funding Lender and deposited by the Fiscal Agent into the Project Loan Fund. under the 
Funding Loan Agreement minus any amounts prepaid in accordance with the tenl:ts hereof and 
the Project Note. 

(b) The Funding Lender Representative may appoint a Servicer to service the Loans 
for all or a portion of the term of the Loans. The initial Servicer of the Loans is Bank of 
Americ~ N.A, which shall service the Loans as required by the Initial F1.1nding Lender and the 
Freddie Mac Seller. On the Freddie Mac Purchase Date} the Freddie Mac Servicer shall hecome 
the Servicer and shall service the Loa11s as required. by the Freddie Mac Commitment and the 
Guide. The Funding Lender Representative may rembve a Servicer or appoint a replacement 
Servicer~ in its discretion, by written p.otice provided to fue Governmental Lender, the Fiscal 
Agent and the '.Borrower. Any successor Servicer shall signify its acceptance of the duties and 
obligations imposed upon it by the FundLng Loan Agteement and this Pr~ject Loan Agreement 
by executing such instnn:nent(s) as shall be acceptable to-the Funding Lender Representative, a 
~PY -0f which shall be provided to the parties hereto. 

(c) . During any period that the Servicer services the Loans, the Borrower shall make 
all payments in connection wiih the Project Loan to the Servicer, and tb.e Servicer will (i) retain 
the allocable portion of the monthly Servicing Fee (if any) for its. own account, (ii) remit to the 
Funding Lender all payments of principal of; Prepayment Preillium., if an.yi and interest due with 
respect to the Funding Loan, together, with any other amounts due to the Funding Lender, (iii) 
remit to the Fiscal Agent the Fiscal Agent1s Ordinary Fces·an.d Expenses, together ·with any other 
amounts due to the Fiscal Agent, and (iv) remit to the Governmental Lender the Governmental 
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Lender Fee1 together with any other amounts due to the Governmental Lender. During a period 
in which there is no Servicer~ all notices to be sent to the Servicer shall be sent to the Funding 
Lender Representative (to the extent not already provided) and all amounts to be paid to the 
Servic.er by the Borrower shall be paiQ. directly to the Fiscal Agent (unless otherwise directed by 
the Funding Lender Representative). 

(d) The Governnwntal Lender7 the Fiscal Agent and the Borrower hereby 
acknowledge and agree that (i) the Funding Lender Representative has appointed the Servicer to 
service and administer the Project Loan, (ii) the selection or removal of any Servicer is in the 
sole and a9solufo discretion of the Funding Lender Representative; and (iii) neither the 
Governmental Lender nor the Fiscal Agent shall terminate or attempt to terminate any Servicer 
as the servicer for the PJ;oject Loan or appoint or attempt to appoint a substitute servicer for the 
Project Loan. The Governmental Lender, the Fiscal Agent and the B.orrower further hereby 
acknowledge and agree with respect to the Servicer during the Permanent Phase that: (i) the 
Guide is subject to amendment without the consent of the Fiscal Agent,. the Governmental 
Lender or the Borrower; and (ii) none of the Fiscal Agent, the Governmental Lender or the 
Borrower shall have any rights under; or be a third party beneficiary of; the· Guide. 

Section 3.03 Deposits. 

(a) On the Delivery Dat~ pursuant to Section 2.11 of the Funding Loan Agreement~ 
the Initial Installment shall be deposited in the Project Acc.ount of the Project L9an Fund, 
provided that the RAD Services Account Deposit shall be deposited in the RAD Services 
Account. Thereaft~ on each date of au advance of the proceeds of the Funding L,oatl; such 
proceeds shttll be deposited in the Project Account of the Project Loan Fund. On the Delivery 
Date; the Borrow~ wi.11 cause to be transferred to the Fiscal Agent from the closing_ escrow~ from 
Bon;owet funds, for credit to the Cost of Issuance Fund, the Cost oflssuance Deposit. 

To the extenf that amounts in the Cost of Issuance Fund from the above-mentioned 
sources are insufficient to pay all costs of closing the Loans, the Borrower shall cause the 
payment of such additional costs of closing the Loans to be made on its behalf as such amounts 
become due. , 

' . 
Section 3.04 Assignme11t to Fiscal Agent~ The parties hereto aclmowledge, and the 

Borrower consents t~ the assignment by fue Governmental Len.der to the Fiscal Agent pursuant 
to th~ Funding Loan Agreement of all of the Govero.mental Lender's right,, title and interest in 
,this Project Loan Agreement (excluding the Unassigned Rights)1 the Project Lo~ the Project 
Note,. the Security Instrument and the Revenues as security for the :payment of the principal of, 
premium, if any, and interest on the Governmental Note and the payment of any other amounts 
due under the Financing Documents. · ' 

Section 3,05 Investment qf Funds. Except as <itherwise prnvided in the Funding Loan 
Agreement, any money held as a part of any fund or account established under the Funding Loan 
Agreement shall be invested or reinvested by the Fiscal Agent in Qualified Investments in 
accordance with Section 4.08 of the Funding Loan Agreement 

Section 3.06 Damage; Destradlon and Eminettt Domain. If; prior to payment in full 
-0f the Project Loan, the Project or any portio~ thereof is destroyed or damaged in whole or ~ 
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part by fire or ofuer casualty; or title to, or the temporary use of, the Project or any portion 
thereof shall have been taken by the exercise of the power of eminent domain, and the 
Governmental Lender, the Borrower, the Fiscal Agent or the Servicer receives Net Proceeds 
from insurance or any condemnation award in connection therewith, such Net Proceeds shall be 
utilized as provided in the Project Loan Documents and the Funding Loan Agreement. 

Section ~.07 Enforcement of Financing Documents. The Fiscal Agent or the Funding 
Lender Representative may enforce and take all reasonable steps, actions and the proceedings 
necessary for the enforcement of all tenns, covenants and conditions of the Funding Loan 
Agreement and the other Financing Documents as and to the extent set forth herein and therein. 

ARTICLE IV 

LOAN PAYMENTS 

Section 4.01 Payments under the Project Note; Independent Obligation of Bol'rower. 

(a} Pa:yment Obligations. The Borrower ·agrees to repay the Project Loan on each· 
Project Loan Payment Date as provided in the Project Note, and in_ all instances at the t:iines and 
in the amounts necessaiy to enable the Fiscal Agent, on behalf of the Governmental Lender, or 
the Servicer, to pay all amounts payable with respect to the Funding Loan, when due~ whether at 
maturity or upon prepayment (with premimn, if applicable), acceleration or otherw~e. To ensme · 
such timely payment during the Permanent Phase, the Servicer shall collect from the Borrower, 
and the Borrower shall provide to the Servicer the foregoing payments two (2) Business Days 
prior to each resjiective Project Loan Paym.ent Date. 

The obligation of the Borrower to· make the payments set forth in_ this Article N shall be 
an independent obligation of the Borrower, separate from its obligation to make payments under 
the Project Note, provided that in all events payments made by the Borrower under and pursuant 
to the Project Note shall be credited against the Borrower's obligations hereunder on a dollar for 
dollar basis. If for any reason the Project Note or any provision of the Project Note shall be held 
invalid or unenforceable against the Borrower by any court of cqmpetentjurisdicti.on, the Project 
Note or siich provision of the Project Note shall be deemed to be the obligation of the Borrower 
pursuant to this Project Loan Agreemen~ to the fuli exterit permitted by law and such holding 
shall not invalidate or render unenforceable any of the provisions of this Article IV and shall not 
serve to dhcharge any of the Borrower's payment obligations hereunder or eliminate the credit 
against such obligations to the extent of payments made under the Project Note. 

(b) Obligations Unconditional; No Set-Off. The obligations of the Borrower to 
repay the Project Loan; to perform all of its obligations under the Project Loan Documents, to 
provide indemnification pursuant to Section 6.01 hereof, to pay costs, expenses and charges 
pursuant to Section 4.02 hereof and to make any and all other payments required by this Project 
Loan Agreement, the Funding Loan Agreement or any other documents contemplated by this 
Project Loan Agreement or by the Project Loan Documents shall, subject to the limitations set 
forth in Section 4.06 hereof, be absolute and unconditional, and shall be paid or performed 
without notice pr demand (except as otherwise set forth herein or under any of the Project Loan 
Documents), and without abatement, deduction, set-off, counterclaim, recoupment or defense or 
any ~ght of termination or cancellation arising from any circumstance whatsoever, whether now 
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existing or hereafter arising, and irrespective of whether the Borrower's fille·to the Project or to 
any part thereof is defective or nonexistent, and notwithstanding any damage due to los~ theft or 
destruction of tbe Project or any part ·thereof, any failure of consideration or :frustration of 
commercial purpose, the talcing by eminent domain of title to or of the right of temporary use of 
all or any part of the Project, legal curtailment of the Borrower's use thereof: the eviction or 
constructive eviction of the Borrower, any change in the tax. or other laws of the United States of 
Ameri~ the State or any political subdivision thereo~ any change in the Governmental Lender's 
legal organization or status" or any default of the Governmental Lender or the Fiscal Agent 
hereunder or undet any other Financing Document,, and regardless of the invalidity of any action 
of the Governmental Lender or the invalidity of any portion of this Project Loan Agreement 

(o) Pav:me.nts from Borrower to Fiscal Agent or Servicer~ Each payment by the 
Borrower hereunder or under the Project "N"ote shall be made in immediately available funds to 
the Servicer on each Project Loan Payment Date or such other date when such payment is due; 
provided; however, such Project Loan Payment shall be made directly to the Fiscal Agent if there 

. is no Setvicer or if the Borrower is so directed in writing by the Funding Lender Representative. 
Each such payment shall be made to the Fiscal Agent or the Servicer, as applicable, by deposit to 
such account as the Fiscal Agent or the Servicer may designate .by ·written notic~ to the 
Borrower. Whenever any Project Loan. Payment or any other payment under this. Project Loan 
Agreement 6r under the Project Note shall be stated to be due on a day that is not a Business 
Day, such payment shall be made on the :first Business Day immediately thereafter. 

Section 4.02 Additional Payments under the Project Nate and this Project Loan 
Agree1nent · 

. 
. (a) In addition to the payments set forth in Section 4.01 hereofi payments to be made 

by the Borrower under the Project Note inGlude.ce:iiain money to be paid in (espect of" amo11g 
others1 the Fee Component, the Servitirtg Fee, and amounts required to be deposited pursrurt1t to 
the Continuing Covenant Agreement and the other Project Loan Documents, as set forth in 
subsection (b) of this Section 4.02. To the extent that any portion of the Fee Component, the 
Servicing Fee; and am.nun.ts re{{Uired to be deposited pUrsuant to the Continuing Covenant 
Agreement and the other Project Loan Documents remain due and owing at any time, such 
amounts remaining due and owing shall be payable from money on. deposit in the Administration 

. fund as provided. in Section 4.06 of the Funding Loan Agrecnient or from other money of the 
Borrower, to the extent that money in the Administration Fund is insufficient for such purposes. 
AU other fees· and expenses shall be payable from money of the Borrow« as provided in 
subsectlon(b) of this Section4.02. 

(b) In addition to the funding of the initial deposits required of the Borrower 
descnoed in Section 3.03, the Borrower shall pay (or cause to be pajd by the Servicer or the 
Fiscal Agent (to the extent paid from money on deposit in tlfe Administration Fund or the Cost of 
Issuance Fund, as applicable)), in consideration ofthe funding of the Project Lo~ the following 
fees, expenses and other money payable in connection with the Loans: · 

(i) On the Delivery Date, from money on deposit in the Cost of Issuance 
Pun.d or> to the extent such money is insufficient for such purpose, from other money of 
the Borrower~ to the fuitial Funding Lender~ its origination fee~ together with all third ., 
party and out of pocket expenses of the Initial Funding Lender (including but not limited 
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to the fees and expenses of counsel to the ·Initial :Funding tender) in connection with the 
Loans. · 

(ii) On the Delivery Date, from money on deposit in the Cost of Issuance 
Fund or, to the extent such money is insufficient for such purpose~ from other money of 
the Borrower, to Freddie Mac1 all third party and out of pocket expenses of Freddie Mac 
(including but not .limited to the fues and expenses of counsel to Freddie Mac) in 
connection with the Loans. 

" ' 

(iii) On the Delivery Date, from money on deposit in the Cost of Issl1aIJ.ce 
Fund or,. to the extent such money is insufficient for such purpose, from other money of 
the Borrower, to fue Governmental Lender, the Governmental Lender;s Closing Fee, 
together'with all third party and out of poc~et expenses of the Govemmentar Lender 
(including but not limited to the fees and expenses of Bond Counsel and counsel to the 
Governmental Lender) in connection with the Loans and the execution. and delivery of 
the Governmental Note. 

(iv) Intentionally Omitted. 
, 

(v) On the Delivery Date, from money on deposit in the Cost of 'Issuance 
Fund or, to the extent such money is insufficient for such purpose, from other money of 
the Borrower, to the Fiscal Agent, an acceptance fee in an amount equal to [Sli500], · 
together witll all third party and out of pocket expenses of the Fiscal Agent (including but 
not limited to the fees and expenses of counsel to the Fiscal Agent) in connection with the 
Loa:ttS and the execution and delivery of tcye Governmental Note. 

(vi) To the Fiscal Agent, the Fiscal Agent's Ordinary Fees and Expenses and 
the Fiscal Agent's Extraordinary Fees and Expenses when due :from time to time. 

(vii) To the Governmental Lender, the Governmental Lender Fee when due and · 
any extraordinary expenses not covered by the Governmental Lender Fee the 
Governmental Lender may incur in connection with the Financing Documents or the 
Project from time to time including all fees, charges, costs, advances, indemnities arid 
expenses~ including agent and counsel fees, of the Governmental L.ender incurred under 
the Project Loan Documents or the Funding Loan Documents, and any taxes and 
assessments levied on the Governmental Lender with respect to the Project, as and when 
the same become due. 

(viii) To the Rebate Analyst, the reasonable fees and expenses of such Rebate 
Analyst in, connection with the computations relating' to arbiti;age rebate re4uired under 
the Funding Loan Agreement a11d this Project Loan: Agreement when due from time to 
time. · · 

(ix) To 1he Funding Lender Representative, any amount due and o~>fng the 
Funding Lender Representative from time to time but unpaid 1;1nder the Continuing 
Covenant Agreement. 
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(x) To the Servicer, the amount of any portion of the Servicing Fee remaining 
unpaid and any fees, costs and expenses of the Service.r as provided in th~ Continuing 
Covenant Agreement. . •• 

(xi) T.o the Servicer; the amolJ!ltS required to be deposited in respect of 
reserves attd impounds required under the Continuing Covenant Agreement and the other 
Project Loan Documents. · 

(xii) If the Fiscal Agent is collecting and iernitting loan payments under the 
Funding Loan Agreemen~ to the Fiscal Agentj within two (2) Business Days of receipt 
from the Fiscal Agent of a notice of deficiency in the Administration Fund as provided in 
Section 4.05 of the Funding Loan Agreemeu~ the amount of any such deficiency· in the 
Administration Fund. 

Section 4.03 Payments fiJ Rebate Fund. The Borrower shall pay whert due to the 
Fiscal Agent at the Principal Office of the Fiscal Agent any amount required to be deposited in 
tb_e Rebate Fund in accordance with Section 4.12 of the FundingLoan. Agreement. 

Section 4.04 Prepayment. 

(a) . Optionil Prepayment of the Project Loan. The Borrower shall have the option 
to prepay the Project Loan in whole, together with all accrued and unpaid interest thereon, as 
provided in. the Project Note. 

(b) Mandatory Prepavment of the Project Loan. The Borrower shall be required 
to prepay all or a portion of the outstanding principal balance of fue Project Lo~ together with 
accrued interest thereon, and together with any Prepayment.Premium due under the Project Note~ 
as provided in the Project Note. Additionally, the Borrower shall be required to prepay all or a 
portion of the outstanding principal balance of the Project Loan, together with accmed interest 
thereon, and togethet with any Prepayment Premium due under the Project Note,. in connection 
'\Vith the following: 

(i) in part,, in the event the Borrowey elects to make a Pre-Conversion Loan 
Equalization Payment; and 

· (ii) in wholEl;c on or after the Forward C.ommitment Maturity Datet at the 
\vrltt~ direction of the Initial Funding Lender1 if the Conversion Notice is not issued by 
the Freddie Mac Seller prior to the J:orward Commitment Maturity Date. 

(o) Defeasance of the Fonding Loan. Tn additio~ after the Conversion Date .and 
prior to the Wi~dow Period, the Borrower may ca\lSe a defeasance of the Funding Loan resulting 
lit a release of the Pledged Securfty by satisfying the conditions set forth hereunder and. In Article 
IX of the Funding Loan Agreement. In connection therewith1 the Borrower will give ·written 
notice (a ''Defeasancf;} Notice") to the Funding Lender Representative, the Servicer, the_ 
Governmental Lender and the Fiscal Agent of the date the Borrower desires to defease the 
Funding Loan (the'·:Oefeasance Date»). TheDefeasance Date may not be more than 60 calendar 
days~ nor less than 30 calendar days, after the delivery of the Defeasance Notice. In connection 
with the delivery of the Defeasance Notice,. the Borrower shall cause to be paid to the Funding 
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' ., 

Lender Representative the Defeasance Fee set folih in the Continuing Covenant Agreemenl In 
addition to, and not in limitation of any other provisions of this Project Loan Agreement, the 
Borrower shall pay all fees, costs and expenses in connection with any defeasance whether or not 
such defeasance occur:S. Following such defeasance in acc9rdance with the tenns and conditions 
hereof and the Funding Loan Agreement; the Project Loan shall be deemed paid in full, and the 
Borrower shall be entitled to the release of the Security Instrument, the Pledged Security and 
other security provided by it for the Project Loan, subject to the tennS and conditions hereof and 
the other Financing Documents. · 

Section 4.05 Blirrower's Obligations Upon Prepayment. , In the event of any 
prepayment, the Borrower will timely pay, or.cause to be paid through the Servicer, an amount 
equal to the principal amount of the Funding Loan or portion thereof called for prepayment, 
together \vlth interest accmed to the prepayment date and premium, if any. In addition, the 
Borrower will timely pay all rees, costs and e:s:penses associated with any prepayment of the· 
Funding Loan. · · 

Section 4.06 Limits on Personal Liability. 

(a) Except as otherwise set forth in the Project Note and subsection 4.06(b) below, 
the obligations of the Borrower under this Project Loan Agreement and the other Financing 

, Documents are nonMrecourse liabilities of the Borrower which shall be enforced only against the 
Project and, other l)roperty of the Borrower encumbered by the Financing Documents and not 
personally against the Borrower or any partner of the Borrower or any successor or assign of the 
Borrower. However, nothing in this Section. 4.06 ·shall limit the right of the Govemmental 
Lender, the Fiscal Agent, the Servicer or the Funding Lender Representative to proceed against 
the Borrower to recover any fees owing to any of them or any actu.al out-of~pockct expenses 
(mcluding but not limited to actual out-of-pocket attorneys' fees incurred by any of i:hem) 
incurred by any of them in connection, with the enforcement of any rights under this Project Loan 
Agreement or the other Financing D-OcUil:lents. Nothing in this Section 4.06 shaU limit any right 
that the Servicer or the Funding Lender Representative may have to enforce the Project Note, the 
Security Instrument, or any other Financing DocllD1ent in accordance with their terrns. 

(b) Nohvithstanding anything contained in any other provision of this Project Loan 
Agreement to the contrary (but subject to the pmvisionB of Section 7.06 hereof), the.following 
-obligations of the Borrower shall be and remain the joint and several full recourse obligations of 
the Borrower and each of the Borrower~s general pl'lrtners: (i) the Borrower's obligatio~ to the· 
Goverrunental Lender and the Fiscal Agent under subsections (b)(i), (b )(iii), (b )(v), and (b )(vi) of 
Section 4.02 hereof; (ii) the Borrower's obligations under Sections 2,05 and 6.01 of this Project 
Lqan Agreement; (iii) ihe Borrower's obligation to pay any and all rebate amounts that may be 
or beconie o\ving with respect ~ the Funding LQan and fees and expenses of the Rebate Analyst 
as provided in Sections 2.04 and 4.03 of this Project Loan Agreement and the Tax Certificate; 
and (iv) the Borrower's obligation to pay legal fees and expenses under Section 7.04 hereof 
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ARTICLEV 

SPECIAL COVENAlVl'S OF BORROWER 

Section 5.01 P_erformauce of Obligations. The Borrower shall keep and faithfully 
perform all of its covenants and undertakings contained herein filld in the Financing Documents, 
inCluding, without limitation~ its.obligations to make all payments set forth herein and therein in 
the amounts; at the times and in the manner set forth herein a.lld therein. 

Section 5.G2 Compliance 'With Applicable Laws. All work performed in connection 
with the Project shall be perfonned in strict compliance \\ti.th all applicable fedeial; statei county 
and municipal 1aws1 ordinances, rules and regulations now in force or that may be enacted 
hereafter. · 

Section 5.03 Funding Loan Agreement Provisions. The execution of this Project Loan 
Agreement shall constitute conclusive evidence of approval of the Funding Loan Agreement by 
the Borrower. Whenever the Funding Loan Agreement by its terms imposes a duty or obligation 
upon the Borrower1 such duty or obligatioµ shall be biQding upon the Borrower to the same · 
extent as if the Borrower were an express party to ·the Funding Loan Agreement, and the 
Bm:t~wer shall carry out and perform. all of its obligations under the Funding Loan Agreement as 
folly as if the Borrower were a riarty to the Funding Loan Agreement. 

· Section S.04 Reserved. · 

Section 5.05 Borrower to Maintain Its Existetu::e; CerdficatUm of No Default, 

(a) The Borrower agrees to maintain its existence and maintairt its cuttent legal status 
·with authority to ovm and operate the Project. 

(b) In addition to performing all other similar requirements under the Financing 
Documents to which the Borrower is a party~ the Borrower shall, within 30 days after the end of 
each calendar year, render tp the Fiscal Agent a certificate executed by an Authorized Officer of 
the Bonow er to the effect that the Borrower is not, as of the dafo of such certificate, in default in 
any material respect of any of its covenants~ agreements~ representations 0£ warranties under any 
of the Financing Documents to which the Borrower is a party and tha4 to the nest of the 
Borrower,.s knowledge, aftey reasonable investigation, there has occurred no material default or 
Event of Default (as such terms a;re defined in each respective Financing Document) under any 
of the Fmancing Documents. 

Section 5 .. 06 Borrower to ·Remabi Qualified in State and Appoint Agent. The 
Borrower will remain duly qualified to transact business in the State and will maintain an agent 
in the State cin whom serv:i.ce of process maybe made in connection with any actions againsfthq 
Borrower. 

Section S,,07 Sale or Other Transft:r of l!roject. The Borrower may convey and 
·transfer the·Proj ect only upon strict compliance with the provisions of the Financing Documents, 
or upon receipt of the prior written consen~ (or deemed consent pursuant to the express terms of 
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the Financing Documents) of the Governmental Lende.r and the Funding Lender Representative 
(if applicable). 

Section 5.08 Right to Peiform Bornnver's Obligations. In the evel,lt'the Borrower f.ails 
to perfonn any of its obligations under this Project Loan .{\greement; the Governmental Lender,, 
the Fiscal .Agent, the Servicer audf or the JJunding Lender Representative, after giving requisite 

. notice ~d opportunity to cure, if any, and subject to Sectj.on 5.05 of the Funding Loan 
Agreement, may, but shall be under no obligation to, perform such obligation and pay all eosm 
relate(f. thereto7 and all such costs so advanced shall become an additional obligation of the 
Borrower hereunder, payable -On demand and if not paid on demand with interest tJiereon at tOO 
default rate ofinterest payable under ili.e Project Loan Documents. 

Section 5.09 Notice of Certain Events. The Borrower s11all promptly advise the 
Governmental Lender, the Fiscat Agent, the Funding Lender Representative and the Servicer in 
writing of the occurrence of any Event of Defuult hereunder o:r any event which, with the 
passage of time or service of notice or both, would constitute an.Event of Default, specifying the 
nature and period of existence'of such went and the actions being taken or proposed to be taken 
withrespectthereto. 1 

. 

Section 5.10 Survival of Cf1Venants. The provisions of Sections 2.04, 2.05, 4.02, 4.031 

6.01 and 7.04 heteDf shall survive the expiration or earlier termination of this Project Loan 
Agreement and, with regard to the Fiscal Agent,, the resignation or removal of the fiscal Agent. 

Section 5.11 Access to Project; Records. Subject to reasonable notice and the rights of 
tenants at the ,Project, the Governmental Lellder, the Fiscal Agent, the ~ervicer and the Funding 
Lender .Representattve; and the respective duly authorized agents of each, shall have the right 
(but not any duty or obligation) at all reasonable times and during nO!nlal business .hours: (a) to 
enter. the Project and ally other location containing the records relating to the Bortower, the 
Project, the Loans and~ Bor,rower~s :compliance with the tenns and conditions of the Fin3.!1cing 
Documents; (b) to inspect and audit any and all of the Borrower;s records or aceounts pertaining 
to the Borrower,. the Project, the LOans ap.d the Borrower's compliance with the terms and 
conditions of the :Financing Documents; and (c) to reqpire the Borrower, at the Bonower~s sole 
expense (provided, however .. that the same shaµ be at no cost to Borrower if perfonned more 
than qne {l) time during any twelve {12) month period absent an Event of Default)~ (i) to furnish· 
such documents to the Governmental Lt-"llder, the Fiseal Agent, the Servicer and the Fundiug. 
Lender Representative, as the Governmental Lender, the Fiscal Agent, the Servicer or the 
Fandmg Lender Representative, as the case may be, from titne to time, deems reasonably 
necessary in order to determine that tbe pro-yisions of the Financing Documents have been 
complied with and (ii) to make copies of any records that the Governmental Lender, the Fiscal 
Agent, the Servicer or the Funding Lender Representative or the respective duly authorized 
agents of each, may reasonably require. The Borrower shall tnakc available to the qovernmcntal 
Lender, the Fiwal Agent, the Servicer and the Funding Lender Representative, such infonnatlon 
concerning the Project, the Security Instrument and the·Financing Documents as any of them 
may reasonably request 

Section 5.12 Tax Regulatory Agreement. The covenants of the Botmwer in the Tax 
Regulatory Agreement shall be deemed to constitute covenants of the Borrower running with the 
land and an equitable servitude f~r the benefit of the Governmental Lender and the Funding 
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Lende;r: and shall be binding ul'on any o.wners of the Project until such time as such restrictions 
expire as provided in the Tax Regulatory Agreement. The Borrower covenants to file of record 
the Tax Regulatory Agreement and such other docmnents, and to take such other steps as are 
necessary in order to assure that the restrictions contained 1n the Tax Regulatory Agreement ·will, 
subject to the terms of the Tax Regulatory Agreement, be binding upon all owners of the Project. 
The Borrower covenants to include such restrictions or a referettce to such restrictions in any 
documents transferring any interest in the Project ta another. to the end that such transferee has 
notice of; and is bound by, the Tax Regulatory Agreement, Subject to the· provisions of Section 
7.06 of this Project Loan Agreement, the Go-vetilrllental Lender and the Fiscal Agent shall have 
the right to seek specific perfowance of or injunctive relief fo enforce the :requirements of any 
covenants of the Borrower contained in the Tax Regulatory Agreement. 

Section 5.13 Damage, Destruction and Co1ide11tnati01t. If prior to full payment of the 
Funding Loan (or pr-0vision for payment of the Funding Loan in accordance with the provisions 
of the Funding Loan Agreement) the Project or any portion of it is destroyed (in whole or in part) 
or is damaged by fire or other casualty, or title to, or the temporary use o~ tht;l Project or·any 
portion of it shall be taken under the exercise of the power of eminent domain by any 
governmental body or by any perso~ firm. or corporation acting under governmental authority, 

. or shall be transferred pursuant to an agreement or settlement in lieu of eminent domain 
proceedings1 the Borrower shall nevertheless. ·be obligated to continue to pay the amounts 
specified in this'Ptoject LoanAgreernent and.in the Project Note to the extent the Project Loan is 
not prepaid in full in accordance with the terms of the Project Loan, Documents. 

Section 5.14 Obligation oftlte Borrower To Jfehahilitate.Ute Project, The Borrower 
shall proceed \vim reasonable dispatch (and in no event later than required under the Financing 
Documents) to complete the rehabilitatio~ development and equipping of the Project as required 
by the Financing Documents. If amounts on deposit in 1lw Project Loan Fund designated for the 
Project and available to be disbursed to the Borrower are not sufficient to pay the. costs of the 
acquisitio~ rehabilitation, development and equJppfu~ the Borrower shall pay such additio11a1 
costs :from its own funds. The Bo1wwer shall not beo entitled to any reimbursement frotn the 
Governmental Lender"' the Fiscal Agent, fhe Se~icer, the Funding Lender R~presentative or the 
Funding Lender in respect of any such additional costs. or to any diminution or abatement in the 
repayment of the Project Loan. Neither of the Fiscal Agent nor the Governmental Lendermak~s 
any representation o:r wam!lliyi either express or implied, that money, if any, which will be paid 
into the Project Loan Fund .or othen.vise ma.de available to the Borrower will be sufficient to 
complete the Proj~ and neither of the Fiscal Agent nor the Govei:nmental Lender shall be liable 
to the Borrower~ the Funding Lender or any other person if for any reason the Project is not 
completed. The Borrower shall provide the services described in the RAD Ser-vices Scope of 
Work~ and may request reimbursement for the provision fuereoffrom the RAD Services Account 
of the Project Loan Fund pursuant to Section 4.02 of the Funding Loan Agieement, on a monthly 
basis, . Any amounts remaining in the RAD Services Acc(Junt of the Project Loan Fund following 
co.mpletion of the rehabilitation of the Project shall be transferred pursuant to- Section 4.02(e) of 
the Funding Loan Agreement · 

Section ttlS Filing of Fina1tcing Statements. The Borrower shall file or record or 
cause to be :fil¢ or recorded on or prior to the Delivery Date all UCC financing statements 
which are required to be filed o;r recorded in order fully to protect and preserve the security 
interests relating to: the priority of the Projec~ Loan, the Funding Lo~ the Pledged Security and 
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the Security Instrument, and the rights and powers of the Governmental Lender, the Fiscal Agent · 
and the Funding Lender in connection with such security interests. The Borrower shall 
cooperate with the Fiscal Agent in connection with the filing of any continuation statements for 
the purpose of cpntinuing without lapse the effectiveness of such financing statements. 

ARTICLE VI 

INDEMNIFICATION 

Section 6.01 Indemnification. 

(a) Indemnified Losses. To the fullest extent pennitted by law, the Borrower agrees 
to indemnify, hold hannless and defend the Governinental Lender, the Fiscal Agent, the 
Servicer, the Funding Lender and each of their respective officers, governing commissioners, 
members, directors, officials, employees, attorneys and agents (each an "Indemnified Party" and 
collectively, the "Indemnified Parties"), against any and all losses, damages (including, but not 
limited to, consequential an4 punitive damages), claims, actions, liabilities, costs and expenses of 
any conceivable nature, kind or character (including, without limitation, reasonable attorneys' 
fees, litigation and court costs, amounts paid in settlement and amounts paid to discharge 
judgments) to' which the Indemnified Parties, or any of them, may become subject under federal 
or state securities laws or any other statutory law or at common law· or otherwise (collectively, 
"Losses"), to the extent arising, directly or indirectly, out of or based upon or m any way relating 
to: 

(i) The Financing Documents or the execution or amendment thereof or in 
connection with transactions contemplated thereby, including the sale, transfer or resale 
of the Project Loan or the Funding Loan or the Project Note or the Governmental Note, 
including any secondary market transaction; 

(ii) any act or omission of the Borrower or any of its agents, contractors, 
servants, employees or licensees in connection with the Project Loan or the Project, the 
operation of the Project, or the condition, environmental or otherwise, occupancy, use, 
possession, conduct or management of work done iti or about, or from the plmin:ing, 
design, acquisition, installation, construction or equipping of, the Project or any part 
thereof; 

(iii) any accident, injury to, or death of persons or loss of or damage to 
property occurring in, on or about the Project or any part thereof; 

(iv). any lien (other than liens permitted under the Continuing Covenant 
Agreement) or charge upon payments by the Borrower to the Govenunental Lender, the 
Fiscal Agent or the Servicer hereunder, or any Taxes (including, without limitation, all ad 
valorem taxes and sales taxes), assessments, Impositions and other charges imposed on 
the Governmental Lender or the Fiscal Agent in respect of any portion of the Project 
(other than income and similar taxes on fees rec~ived or earned in connection therewith); 
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(v) any violation of any environmental law~ rule or regulation with respect to,. 
or the release of any Hazardous 1faterials (as defined in the Continuing Covenant 
Agreement) from, the Project or any part thereof; 

(vi} [Reserved]; 

(vii) fue enforcement o~ or any action taken by the Governmental Lender, the 
Fiscal Agent or the Funding Lend.er Representative related to remedies under this Project 
Loan Agreement, the Funding Loan Agreement or any other Financing D~cument; 

(viii) any untrue statement or mis1eading statement or alleged untrue statement 
or alleged misleading statement of a materilll fact by the Borrower made in the course of 
Borrowerts applying fo:I.' the Project Loan or contained In any of the Financing 
Documents to which the Borrower is a party or iny unirue statement of a material fact or 
alleged untrue statement of a material fact by the Borrower contained in any offering 
statement or document for the Governmental Note or any of the Financing Documents to 
which the Borrower is a party;. or any omission or alleged omission by the Borrower of a 
material fact from any offering statement or document for. the Governmental Note 
necessary to be stated therein in order to make the stateme~ts made therein by ili;e 
Borrower, in the light of the circumstances under which they were made_, notmis1eading; 

(ix) any declaration of taxability of interest 9n the Governmental Note or 
allegations (or regulatory inquiry) that interest on the Governmental Note is includable in 
gross income for federal income tax, purposes; 

(x) any audit or inquiry by the Internal Revenue Service' with. respect to the 
Project and/or the tax-exempt status of the Govettu;nental Note; 

(xi) the Fiscal Agentts acceptance or administration of the Funding Loan 
Agreement, ar the exercise or perfonnance of any of its powers or duties thereunder or 
under any of the documents relating to the Governmental Note to which it is a parj:y; 

(xii) Any breach (or alleged breach) by ·Borrower of any representation.1 
warranty or covenant made in or pursuant to this Project Loan Agreement or in 
·connection with any V\rritten or oral representation, presentation~ report, appraisal or other 
information.. given or delivered by Borrower, General Partner, Guarantor ol' their 
Affiliates to Governmental Lender, the Fiscal Agent, the Filllding Lender) Servicer or any 
other Person in connection with Borrower's application for the Project Loan {including, 
;without limitation, any breach or alleged bteach by Bottower of any agreement with 
respect to the provision of any substitute credit enhancement if applicable); 

(xiii) Any failure (or alleged failure} by Borrower, the Funding Lender or the 
Governmental Lender to coj:riply with applicable federal and state laws and regulations 
pertainmg to the making of the Prt>ject Loan and the Funding Loan; 

(xiv) The Project, or the condition, occuJancy~ use,c possessio~ conduct or 
management o±: or work done in. or about) or from the plannin& desi~ acquisitio~ 
installation or construction of, the Project or any part thereof; or . . _ 
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(xv) The use of the proceeds of the Project Loan aJ:Id the Funding Loan; 

except (A) in the cas.e of the foregoing indemnification of the Fiscal Agent, or any of its 
respective officersj commissioners, members, directors, officials, employees, attorneys and 
agents, to the extent such Losses are caused by the negligence, unlawful acts or. willful 
misconduct of sucn Indemnified Party; or (B) in the case of the foregoing indemnification of the 
Servicer or the Funding Lender or any of their respective officers, commissioners, members, 
directors, officials, employees, attome)rs and agents, to the extent such Losses are caused by the 
gross negligence or 'Willful misconduct of such Indemnified Party; or (C) in the case of the 
foregoing indemnification of the Governmental Lender or any related Indemnified Party, to the 
extent such damages are caused by the willful misconduct of such Inde.mnj.fied Party. 

·(b) · frocedures. In the event that any action ot proceeding is brought against any 
Indemnifiaj Party with respect to which indemnity may be so'ught hereunder~ the Borrower, 
upon written notice from. suchJndemnified Party, shall assume the investigation and defense 
thereof; including the employ:me11t of counsel selected or approved by the Indemnified Party, and 
shall assume the payment of all expenses related thereto, with full power to litigate, compromise 
or settle the same in its sole discretion; provided that such Indemnified Party shall have the right 
to review ru:J.d approve or disapprove any such compromise or settlement Each fudemnificd . 
Party shall have the right to employ separate counsel in any such action -0r proceeding and to 
participate in fue investigation and defense thereof The Borrower shall pay the reasonable fees 
and expenses of such separate counsel; provided, however, that such Indemnified Party may 
employ separate counsel at the expense of the Borrower only i~ in such Indemnified Party's 
good faith judgment, a conflict of interest exists by reason of common representation o:r: if all 
parties commorily represented do not agree as to the action (or inaction) of counsel. In addition 
thereto, the Borrower will pay upon demand a11 of the fees and expenses paid U:\'. incurred by the 
Fiscal Agent and/or the Governmental Lender in enforcing the provisions hereof~ as more fully 
set forth in this Project Loan Agreement. 

(c) .Borrower to Remain' Obligated. Notwithstanding any transfer of the Proje~t to 
another owner in accordance .with the provisions (lf this Project Lof!-n Agreem(;m~ the Security 
Tnstrum.ent and the Regulatory Agreement, the. Borrower shall remain obligated to indemnify 
each Indemnified Party pursuant to this Section 6.01 for Losses with respect to any claims based 
on actions or events occurring prior to the date of such transfer unless (i) such subsequent owner 
assumed in writing at the time of such transfer all obligations of the Borrower under this Section 
6.01 (including obligations under tbis Section 6.01 for Losses wllh respect to any claims based 
on actions nr events occurring prior to the date of such transfer) and (ii) any such transfer is in 
conlpliauce with the requirements of the Financing Documents. 

(d) Survival. The rights of any persons to lndemnity hereunder and rights to 
payment of fees and reimbursement of expenses pursuant to this Project Loan Agreement shall 
survive the final payment or defeasanc~ of the Governmental Note and, in the case of the Fiscal 
Agent, any resignation or removal. The provisions of this Section 6.01 shall survive the. 
tennination of this Project Loan Agre~ent. Nothing contained in tbis Section 6.01 sha11 in any 
way be constru-ed to limit the indem_nification rights of the Goveinmental Lender contained in 
Section 8 of the Regulatory Agreement With respect to the Govern:tnental Lender, the 
Regulatory Agreement shall control in any conflicts between this Section 6,01 and Section 8 of 
the Regulatory Agreement. ' . · · 
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Section 6.02 Limitatio1t With Respect to the Ftmdhtg Lender. Notwithstanding 
anything in this Project Loan Agreement to the contrary~ in the event that the Funding Lender 
shall become the owner of the Project as a result of a foreclosure o·r a. deed in lieu. of foreclosure, 
or comparable conversion of the Project Loan1 the Funding Lender shall not be liable for any 
breach or default of any prior O\Vner of the Project under this Project Loan Agreement and shall 
only be responsible for defaults and opligatforts incurred or occurring during the period that the 
Funding Lender is the owner of the Project Accordingly~ during any period that the Funding 
Lender O\Vns the Project .and that this Article VI is applicable to the Funding Lender, the Funding 
Lender's-obligations under this Article VI shall he limited to acts. and oniissions of the Funding 
Lender occurring during the period of the FUl1ding Lender's ownership of the Project. 

ARTICLE 'VTI · 

EVE.t.VfS OF DEFAULT A..t.'ID REMEDIES 

Section 7.01 Events of Default. The following.shall be "Events of Default" under this 
Project Loan Agreement, and the tenn "Event of Default" shall mean, whenever it is used in this 
Project Loa.nAgr;eernent~ one or all of the following events: · 

(a) Any representation or warranty made' by the Borrower .in the Financing 
Documents or any certificate:. statement, data or infonnation. furnished by the Borrower in 
connection therewith or included by the Borrower in its application to the Governmental Lender 
for assistance proves at any time to have been incorrect when made in .any material respect; 

(b) Failure by the Borrqwer to pay any amounts due under this Project Loan 
Agi:eementi the Project Note, the Financing Documents or the Security Instrument at the times 
and in the amounts required by this. Project Loan Agrcemen4 the Project Note1 the Financing 
Documents1 and the Security Instrumen4 as applicable~ subject to any applicable cure periods 
expressly granted. to Borrower hereunder; 

. . 
( c) The Borrower shall fail to observe or perform any other tenn, covenan~ condition 

or agreement (after taking into account any applicable notice or cure period) set forth in this 
Project Loan Agreement, which failure continues for a period of 30 days after notice of such 
failure by the Govenunental Lender> the Fiscal Agent or the Funding Lender Representative to 
the Borrower (unless such default cannot with due diligence be cured within 30 days but can be 
cured 1-vithin a reasonable period and ""rvill not, in. the Funding tender Representative's sole 
discretion, adversely affect the Funding Lender or result in iinpainnent of this Project Loan 
Agreement or any other Financing Document, in which case no Event of.Default shall be deemed 
to exist so long as Borrower shall have commenced to cure the default or Event of Default within 
30 days after receipt of notice, and thereafter diligei;i.tly and continuously prosecut~s such cute to 
completion.); provided, however, no such notice or grace periods shall apply in the case of any 
such failure which could, in the Funding Lender Representatlve~s judgment~ absent immediate 
exercise by the Eundmg Lender Representative of .a right or remedy under this Agreement> result 
in hanu to the Funding Lender,. impainnent of this Project Loan Agreement or any other 
Financing Document; · 

(d) The occurrence of a default under the Continuing Covenant Agreement,. the 
Financing Documents or the Security Instrument (a~el;' taldng into account any applicable cure 
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period thereunder) shall at the discretion of the· Fun.ding Lender Representatiye constitute an 
Event of Default under this Project Loan Agreement but only if the Fiscal Agent is provided 
written notice 'by the Fundirtg Lender Representative that.an Event of Default has occurred under 
such Financing Document and the Fiscal Agent is instructed by the Funding Lender 
Representative that such default constitutes an Event of Default hereunder. The occurrence ofan 
Event of Default hereunder sb.ail in the discretion of the Funding Lender Representative 
constitute a default under the other Financing Docu:ments. 

Nothing contained. in this Section 7.01 is intended to amend or modify any of the 
provisions of the Financing Documents or to bind the Governmental Lender, the Fiscal Agent, 
the Servicer or the Funding Lender Representative to any notice and cu.re periods other than as 
ex.pressly set forth in the Financing Documents. 

Section 7~02 Remedies on Default. Subject to Section 7.06 hereof: whenever any 
Ev<:;nt of Default hereunder shall have occurred and be continuing, the Funding Lender (or the 
Fiscal Agent at the written direction of the Funding Lender), may take any one or more of the 

, follo'\\'1ng remedial steps: 

(a) The Funding Lender (or the Fiscal Agent at the written direction of the :Funding 
Lroder) may take such action, without notice or demand~ as the FundingL.ender deems advisable 
to protect and enforce its rights against the Borrower and in and to the Project, including 
declaring the Project Loan to be immediately due and payable (includin& without limitation, the 
principal of; Prepayment J;lremium, if any, and interest· on and all other amounts due on the 
Project Note to be im:m.ediatefy due and payable). 

(b) The Funding Lender (or the Fiscal Agent at the written direction of the Funding 
Lender) may, without being required to give any notice (other than to the Go'feminental Lender 
ot the Fiscal Agent, as applicable), except as provided hercin1 pursue all remedies of a creditor 
under the laws of the State, aa supplt?I1ented and amended, or any oilier applicable laws. 

( c) . The Funding Lender (or the Fiscal Agent at the '~ritten direction of the. Funding 
Lender) may take '\vhatever action at law or in equity may appear necessary or desirable to 
collect the paynients under this Project Loan Agreement then due and thereafter to become d.Ue, 
or to enforce performance and observance of any obligation, agreement or covenant of the 
Borrower under this Project Loan Agreement 

In i:\ddition, subject to Section. 7.06 hereo~ the Governmental Lender and the Fiscal 
Agent may pursue remedies with respect to the Unassigned Rights. · 

Any amounts collected pursuant to Article IV hereof and any other amounts which would 
be applicable to :payment of principal of and interest and any premium on the Funding Loan 
collected pursuant to action taken under ~s Section 7 .02 shall be applied in accordance with the 

· provisions of the Funding Loan Agreement 

Section 7.03 No Remedy Hxdusive. Upon the occurrence of an Event of Default, all or 
arty one ot more of tl,ie rights, powers, privileges and (Jther remedies available against the 
Borrower hereunder Qr under the Financing Documents or otherwise at law or in equity may be 
exercised by the )?Un.ding Lender (or the Fiscal Agent at the written direction of the. Funding 
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. Lender), at any time and from time to timef whether or not the Funding Lender has accelerated 
the Project Lo~ and whether or not the Funding Lender shall have commenced any foreclosure 
proceeding or other action for the enforcement Of its rights and remedies 'under any of the 
Financing Document!:l. No remedy conferred upon or reserved to the Funding Lender or the 
Fiscal Agent by this Project Loan Agreement is intended to be exclnsive of any other available 
remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition 
to every other remedy given under this Project Loan Agreement or now or hereafter existing at 
law or in equity or by statute. No delzy or omission to exercise any right or power accruing upon 
any Event of Default shall impair any such right or power or shall be construed to be a waiver 
thereo~ but any such right and power may be exercised from time to time and as often as may be 
,deemed expedient. In order to eritltle the Fundllig Lender (or the Fiscal Agent at the written 
direction of the Funding Lender) to exercise any remedy reserved to it in this Article, it shall .ttot 
be necessary to give any notice, other than such notice as may be expressly required. by this 
Project Loan Agreement. 

Section 7.04 Agreement to Pay Attomeys' Fees and El-penses. In the event the 
Borrower shall default Urtder any of the provisions of this Project Loan Agreement and the 
Governmental Lender, the Fiscal Agent> the Servicer or the funding Lender Representative shall 
employ attorneys or incur other expenses for the collection ofloan payments or the enforcement 
of performance or observance of any obligation or agreement on the part of the Borrower 
contained in this Project Loan Agreement or in the Project ,Note~ the Borrower shall on demand 
therefor reimburse the reasonable fees of such attorneys and such other expenses so incurred. 

Section 7.05 No Additiortal Waiver Implied by One Waiver. In the event any 
agreement contained in this Project Loan Agreement shall be breac11ed by any party and 
thereafter waived by the other parties~ such waiver shall be limited to the particular breach so 
waived and shall not be deemed to \Vaivo any other breach hereunder. 

Section 7.06 Co11trol of Proceedings. 

(a) . If an Event of Default has occurred and is continuing) not\vithstandiµg anything to 
the contrary herein, the Funding Lender Representative shall have the sole and exclusiv~ right at 
any time to direct the time, method and place of conducting all proceedings to be taken in 
connection with the enforcement of the tenns and conditions of this Project Loan Agreement or: 
for the appointment of a receiver or any other proceedings hereunder, in accordance with the 
provisions of law and of this Project Loan Agreement. In addition, the Funding Lender 
Representative shall have the sole and exclusive right at any time to directly enforce all rights 
and remedies hereunder and under the other Financing Documents with or \Vithout the 
involvement of the Fiscal Agent or the Governmental Lender. In no event shall the. ·exercise of 
any of the foregoing rights result in an acceleration of the Project L-0an ·without the express 
direction of t~e Funding Lender Representative. -

(b) The Govemmental Lender and the Fiscal Agent covenant that fuey will not, 
'Without the prior \vritten consent of the Funding Lender Representative, talce any of the 
following actions:. 

(i) prosecute any action with res,pect to a lien on the Project; or 
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(ii) initiate or take any action which may have the effect, directly or indirectly, 
of impairing the ability of the Borrower to timely pay the principal oi;, interest Ol\ or 
other amounts due under, the Project Loan; or cause the Borrower to file a petition 
seeldng reorganization; arrangement; adjustment or composition of or in respect of the 
Borrower under :any applicable liquidation, insolvency~ bankruptcy, rehabilitation~ 
composition,' reorganization, conservatiot1 or other similar law in effect now or in the 
future; or 

(iii) interfere with or attempt to influence the exercise by the Funding Lender 
Representative of any of its rights under the Financing Documents upon the occurrence '" 
of any event of default by the Borrower under the Financing Documents; or · 

(iv) take any action to accelerate or otherwise enforce payment or seek other 
remedies with respect to the Project Loan or the Funding Loan. 

(c) Notwithstanding Sections 7.06(a) and 7.06(b)hereo±: the Governmental Lender at 
the Fiscal Agent may: 

(i) specifically enforce the tax covenants of the Borrower specified in Section 
2.04 and 2.05 hereof and the Ta"\: Certificate or seek injunctive relief against acts which 
may be in violation thereof, and 

(h) . specifically enforce the Tax Regulatory Agreement or seek injunctive 
relief against acts which may be in violation of the Ta.'lt Regulatory Agreement or are 
otherwise inconsistent with the operation of the Pr-0ject in accordance with applicable 
requirements of the Code and state and local law (but in neither the case of subsection 
(c)(i) ,above or this subsection (o)(ii) may the Governmental Lender or the Fiscal Agent 
seek any form of monetary damages from the Borrower in ronnection with such 
enforcement except against Excess Revenues (defined below), if any? of the Borrower, 
unless Funding Lender Representative otherwise specifically cortsents in writing to the 
use of other funds). 

(d) fo addition, notwithstanding Section 7.06(a) and 7,06(b) hereof, the 
Governmental Lender and the Fiscal Agent may seek specific performance of the other 
Unassigned Rights (provided no monetary damages are sought except against Excess Revenues, 
if any~ of the Borrower, unless Funding Lender Representative otherwise specifically consents in 
writing to the use of other funds), and nothing herein shall be construed to limit the rights of the 
Governmental Lender, the Fiscal Agent or any indemnified party related.to the Governmental 
Lender or tP,.e Fiscal Agent under Section 6.01 (each a ~'Related Indemnified Party'1) to enforce 
their respective rights against the Borrower under Sections 4.021 4.03, 6.01 and 7.04 hereof; 
provided that no obligation of the Borrower to the Governmental Lender, the· Fiscal Agent or any 
Related !J:¥1enmi:fied Party under such sections shall be secilred by or in any manner qinstitu.te a 
lien on, -0r security interest in, the Project~ whether in favor of the Governmental Lender~ the 
Fiscal Agent -or any Related Indemnified Party, and all such obligations are and shall be 
subordinate in priority~ inrlght to payment and in all other respects to ah other obligations, liens, 
rights (including without limitation the right to pa)rment) and interests arising or created under 
fue Financing Documents (except for the Fiscal Agent's. right to, receive payment of reasonable 
fees and expenses pursuant to Section 6.05(a) of the Funding Loan Agreement after an event of 
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default with respect to the Funding Loan, which reasonable fees and expenses of the Fiscal 
·Agent shall be payable a.S provided thereunder). Accordingly, noire of the Governmental Lender., 
the Fiscal Agent or any Related Indemnified Party shall have the right tu enforce any monet.ary 
obligation arising under such sections other than directly aga.illst the Borrower, without recourse 
to the Project. 

(e) As used in this Section 7.06~ the term "Excess Revenues1~ means; for any period, 
the net cash flow of the Borrower available for distribution or payment to shareholders, members 
or partners (as the case may be) for such period, after the payment of all interest expense, the 
amortization of an principal of all indebtedness. saming due during such period (whether by 
maturity, mandatory sinking fund payment, acceleration or otherwise) with respect to the Project, 
the payment of all fees, costs and expenses on. an occasional or recurring basis in coiillcction 
with the Project Loan or the Funding Loan under any Financing Document .or any othet 
indebtedness of the Borrower~ the payment of all operating, overhead, ownership and other 
expenditures of the Borrower directly or indirectly in connection with the Project (whether any 
such expenditures are current1 capital or extraordinary expenditures)~ and the setting aside of all 
reserves for taxes; insurance,, water and sewer charges or other similar impositions;. capital 
expenditures, repairs and replacements and all other amounts which the Borrower is requ.µ.ed. t-0 
set aside pursuant to agreemenGc but excluding depreciation and amortization of intangibles, 

. Section 7.07 Assumption of OlJligatitms. In the even~ that the Fiscal Agent or the 
Funding Lender or their respective assignee or designee shall become the legal or. bene:ficla! 
owner of the Project by forecloiure or deed in lieu of foreclosure, such party shall succeed to the 
rights and the obligations of the Borrower undeJ: this Project Loan Agreement, th.v Project Note,. 
the Tax Regulatory Agreement_. and any other Financing Documents to which the Borrowet is a. 
party or with respect tu which it is a third-party beneficiary~ Such assumption shall be effective 
from and after th~ effective date of such acquisition. and shall be ma.de with. the benefit of the 
limitatioD.S of liability set forth therein and without any liability for the prlor acts of the 
Borrower; 

ARTICLE VIII · 

MISCELLANEOUS 

Section. 8.01 · Notices. , 

(a) Whenever in this Project Loan Agreement the giving of notice by mat.1 or 
otherwise is required, the giviilg of such notice may be waived in writing by the person entitled 
to. receive such notice and in filly 'such case the giving or receipt of such notice shall not be a 
condition precedent to the validity of any action take11 in reliance upon such waiver. 

Any notice, reques; complaint, demand, communication or other paper required or 
permitted to be delivered tQ the Governmental Lender~ the Fiscal Agent, the Funding Lender 
Representativi:; the Borrower or the Servicer shall be sufficiently given and shall be deemed 
given (unless another form of notice shall be -specifically set forth herein) if by hand on the date 
of such delivery and otherwise on the Business Day following the date on which such notice or 
other communication shall have been. delivered to a national overnight delivery service (in each 
easel res;eipt of which to be evidenced. by a signed. receipt from such.band·or overnight delivery 
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" 
service or by the recipient party) addressed to the appropriate PartY at the addresses set forth in 
Section 11.04 of the Funding Loan Agreement or as required or pennitted by this Project Loan 
Agreement by Electronic Notice. The Governmental Lender, th~ Fiscal Agent, the Funding 
Lender Representative, the Borrower or thy Servicer may, by notice given as provided in tlris 
paragraph, designate any further or different address t9· which subsequent notices or other 
communication shall be sent.' · · ·· · 

:· .. 
A duplicate copy of each notice or othef ·communication given hereunder by any party to 

the Servicer shall also be given to the Funding Lender Representative and a duplicate copy of 
each notice or other communication given hereunder by any party to the Funding Lender 
Representative shall be given to the Servicer. 

The Fiscal Agent agrees to accept and act upon Electronic Notice of writtet1 instructions 
and/or directions pursuant to this Project Loan, Agreement. ' 

(b) The Fiscal Agent shall provide to the Funding Lender Representative atid the 
Servicer (i) prompt notice of the occUitence of any Event of Default hereunder of which the 
Fiscal Agent has actual knowledge and (ii) any Written information or other communication 
received by the Fiscal Agent hereunder witfrin ten (10) Business Days of receiving a written 
:request from the Funding L~nder Representative for any such information or other 

· communication. · 

Section 8.02 Concerning Successuts mul .Assigns. All covenants, agreements, 
representations and warranties made herein and :in the certificates delivered pursuant hereto shall 
sm:vive the financing herein contemplated and shall cantinue in full force and effect so long as 
the obligafions hereunder are outstanding. Wnenever in this Project Loan Agreement any of the 
parties hereto is referred to1 such reference shall be deemed to in.elude the successors and assigns 
of such party; and all covenants~ promises and agreements by or on beha1£-0f the Borrower which 
are containe<l in this Project Loan Agreement shall bind its successors and assigns and inure to 
the benefit of. the successors and assigns of the Governmental Lender, the Fiscal Agent, the 
Servicer, the Funding Lender and the Funding Lender Representative, as applicable. 

Section 8.03 Governing Law. This Project Loan Agreement and the Exhibits attached 
hereto shall be consimed in accordance with and gove.med by the internal' laws of the State 
without regard to conflicts of laws principles. · 

Section 8.04 Entire Agreement., Jlfoilificatio11s irt Writing. This Project Loan 
Agreement .contains the complete and entire understanding of the parties with respect to the 
matters covered. 11odification or tl;te waiver of any provisions of this Project Loan Agreement or 
consent to- any departure by the parties therefrom, shall in no event be effective unless the same 
shall be in writing approved by the parties hereto and shall require the prior written consent -0f 
the Funding Lender Representative and. then such waiver or consent shall be effective only in the 
specific instance and for the purpose f<?r which given. No notice to or demand 6n the Borrower 
in any case shall entitle it to any other or further notice or demand in the same circumstances. 

Section 8.05 Further Assttrances ant! Corrective Instrmnettt~. Tl:ie Governmental 
Lender (at the expense of the B.orrower), the Fiscal Agent and the Borrower agree that they \\'ill~ 
from time to time, execute~ acI;mowledge and deliver, or cause to be executed, acknowledged and 
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delivered, such supplements hereto and such further instruments as may reasonably be requit;ed 
(including such supplement& or further :instruments requested by the Funding Lender 
Representative) for correcting any inadequate orincorrect description of the performance of this 
Project Loan Agreement; provided however, that no such supplement or further instruction shall 
change the essential economic tel)l1S of the Project Loan, or impose on the Borrower greater 
liability with the Project Loan Documents, · 

Section 8.06 Captions.. The section headings contained herein are for reference 
purposes ol)ly and shall not in anyway affec~ the meaning or interpretation of this Project Loan 
Agreement 

Section 8.07 Severability, The invalidity or unenforceahility of any provision of thlg 
Project Loan Agreement shall not affect the validity of any other ·provision, and all other 
provision.s.sha~ remain in full :furco and effect. · 

Section 8.08 Counterpam. This Project Loan Agreement may be signed in any 
number of counterparts with the same effect as if the signatures thereto and hereto were upon the 
Sani6 instrument. 

Section 8J}9 Amount$ Remaining in Lotm Pay11rent Fr.md or Otlzer Funds. It is 
agreed by the parties hereto that any amounts remaining in the Loan Payment Fund or other 
funds and accomits established under the Funding Loan Agreement upon expiration or sooner 
tennination. of the teI;!Il, hereof: shall be prud in accordance with the Funding I;.oan Agreement, 

Section 8.10 Effective IJate and Term. This Project Loan Agreement shall become 
effective upon its execution and delivery by the parties hereto~ shall be effective and remain iu 
full force from the date hereof~ and1 subject to the.provisions hereof; shall expire on. such date as 
the Funding Loan. Agreement shall tenninate. 

Section 8.11 Cross References., Any reference in this Project Loan Agreement to ao. 
"E'Xhioit,"' an "Article," a "Section," a "Stibsection'; or a :Paragraph'; shall, unless otherwise 
explicitl:yprovided, be construed as referring, respectively, to an exhibit afta,.ched to this Project 
Loa;n Agreement, an article of this Project Loan Agreement, a section of this Project Loan 
Agreeinen;. a subsection of the section of tbis Project Loan Agreement in \o/hlch the reference 
appears and a paragraph of the subsection within thi$ Project Loan Agreement in wbich the 
reference appears. All exln'bits attacheu to or referred to in this Project. Loan Agreement are 
incorporated by reference into !]iis Project Loan Agreement. 

Section 8 .. 12 No Thirtl.-l'arty Beneficiarles. The Financing Documents are solely for 
the benefit of the Governmental Lender) the · Funding Lender, the Funding Lender 
Representative, the Servicer. the Fiscal Agent and the Borrower, and nothing contained in any 
Financing Document shall be deemed to confer upon anyone other than the foregoing parties any 
right to iru.ist upon or to enforce the perfounanre· or observance of any of the obligations 
contained therein. 

Section 8.13 Reserved;, 
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Seetion 8.14 Non-Liahility of Governmental Lemler. Notwithstanding anything to the 
contrary herein or in any other instrument to the oonb:aryj the Governmental Lender shall not be 
obligated to pay the principal (or Prepayment :Premium) of or interest on the Funding Loan, 
except from Revenues and other money and assets ;:eceived by the Fiscal Agent on behalf of the 
Governmental Lender pursuant to this Project Loan Agreement. Neither the faith and credit nor 
the taxing'power of the State or any political subdivision thereof, nor the faith and credit_ of the 
Governmental Lender or any member is pledged to the payment of the principal (or prepayment 
premium) or· interest on the Funding Loan. The Gfrvernmental Lender shall not be liable for any 
costs, expenses, losses', damages, claims or actions, of any conceivable kind on any conceivable 
theory1 under o:r by reason of or in connection with this Project Loan Agreement, the Funding 
Loan, the Governmental Note or the Funding Loan Agreement, except only to the extent 
amounts are received for the payment thereof from ~he Borrower under this Project Loan 
Agreement. 

The Borrower hereby acknowledges that the Governmental Lender1s sole source of 
money to repay the Funding Loan will be the payments made by the Borrower pursuant to this 
Project Loan Agreement, together with investment lncome on certain funds and accounts held by 
the Fiscal Agent under the Funding Loan Agreement, and hereby agrees that if the payments to 
be made hereunder shall ever prove insufficient to pay all principal (or prepayinent premium) 
and interest on the Funding LoM as the same shall become due (whether by maturity; 
prepayment, acceleration or otherwlse)t then 1.'.lpon notice :from the Fiscal Agent, the Borrower 
shall pay such amounts as are required from time to time to prevent any deficiency or default in 
the payment of such principal (or prepayment premium) or interest~ including, but not limited to, 
any deficiency caused by acts, omim.-ions, nonfeasance or malfeasance on the part of the Fiscal 
Agent, the Borrower, the Govemmcntal Lender or any third parly, subject to any :tlgbt of 
reimbursement from the Fiscal Agent, the Governmental Lender or any such third party, as the 
casemaybe, therefor. 

Section 8.15 No Liability of Officers. Notwithstanding anything to the oontrary herein 
or in any other instrument to the contrary, no recourse under or upon any obligation. cov~ or 
agreement or in the Governmental Note, or under any judgment obtained air~inst the 
Governmental Lender, or by the enforcement of any assessment or by any legal or equitable 
proceeding by virtue of any constitution or statute or otherwise or under any circumstances; shall 
be had against any incorporator, member, director, commissioner~ employee, agent or officer, as 
such, past, present, or future, of the Governmental Lender, either directly or through the · 
Governmental Lender, or otherwise, for the payment for or to the Govemmental Lender or any 
receiver thereof; or for or to the Funding Lender, of any sum that may be due and unpaid by the 
Governmental Lender upon the Funding Loan. Any and all personal liability of every nature~ 
whether at common law or in equity; or by statute or by constitution or otherwise, of any. such 
incorporator1 member, director, commissioner, employee,. agentorofficer, as such, to respond by 
:reason of any a~t or omission on his or her part or otherwise,. for the payment for or to fhe~ 
Governmental Lender or any receiver thereof, or for or to the Funding Lender, of any sum that 
mayremain due and unpaid upon the Funding Loan,, is hereby expressly waived and released as 
a condition of and consideration for the execution of this Project Loan Agreement and the 
issuance of the Governmental Note. 

Section 8,16 Capacity of tltc Fiscal Agent. The Fiscal Agent is entering into this 
·project Loan Agreement solely in its capacity as Fiscal Agent and shall be entit!cd to the rights, 
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protections, and limitations from liability and immunities afforded it as Fiscal Agent under the' 
Funding Loan Agreement. The Fiscal Agent shall be responsible only for the duties of the Fiscal 
Agent expressly set forth herein and in. the Funding Loan Agreement. 

Section. 8.17 Reliance, The representations, covenants~ agre~ments and warranties set 
forth in this Project Loan Agreement may be relied upon by fhe Governmental Lender) the Fi.seal 
Agent.. Bond Counse~ the Servicer, the Funding Lender and the Funding Lender Representative. 
In performing their duties and. obligations under this. Project Loan. Agreement and under the 
Funmng Loan Agreement, the Governmental Lender and the Fiscal Agent may rely upon 
statements and certificates of the Borrower1 upon certificates of tenants believed to be genuine 
and. to have been executed by the proper person or persons, and upon audits of the boob and 
records of the Borrower pertaining to occupancy of the Project. In addition, the Governmental 
Lender and the Fiscal Agent may consult with counsel, and the opinion of such counsel shall be 
full and complete authorization and protection in respect of any action taken or suffered by the 
Governmental Lender or fue Fiscal Agent under this Project Loan Agreement and under the 
Funding Loan Agreement in good .faith and in confottnity ·with the opinion of such counsel. It is 
expressly understood and agreed by the parties to this Project Loan Agreement (other than the 
Govemm.ental Lender) that · 

{a) the Governmental Lender may rely conclusively on the truth and accuracy of any 
certificate~ opinio~. notice or other instrument :furnished to the Govemm.ental Lender by thv 
Fiscal Agent) the Funding Lender o:r the Borrower as to the existence of a fact or state of affairs 
tequited under this Project Loan Agreement to be noticed by the Governmental Lender; 

(b)· the Governmental Lender shall not be tmder any obligation to petlonn any recotd 
keeping or to provide any legal service, it being uudetstood that such services shall be perfonned 
or c.aused to be performed by the Fiscal Agent, the FUllcling Lender Representative, the Servicer 
or the Borrower~ as applicable; and 

(c} none of the ·provisio:ru;; of this P:i:oject Loan Agreement shall require the 
Govenunental Lendet or the Fiscal Agent to expend or risk its own funds or otherwise endure 
financial liability in the performance of any of its duties or in the exercise of any of its rights 
under this Project Loan Agreemen~ unless it shall first have been adequately indemnified to its 
satisfaction against the costs, expenses and liabilities which may be incuned by taking any such 
action. 

· Section 8.18 Construction of Documents., The parties hereto acknowledge that they 
were represented. by counsel in c-0nnection with the negotiation .and drafting qf the financing 
Documents and that tho Financing Pocunients shall not be subject to the principle of construing 
their meaning against the party that drafted them. 

Section8.19 A.ssignme1tt .. The Project Loan Agreernent the Security Instrument the 
Project Note and the Project Loan Documents and all Funding Lender's or Fiscal Agent's rights~ 
title, obligations and interests therein may be assigned by the Furi.ding Lender or the Fiscal 
Agent, as appropriate, at any time in its sole discretion, whether by operaii.on oflaw (pur:suant to 
a merger or other successor in interest) or otherwise, provided that neither the Funding Lender 
nor the Fiscal Agent ntay assign or transfer its interest in the Project Loan Documents separately 
from its interest in the Funding Loan Agreement and the Governmerrtal Note~ any assignment or . 
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transfer of which must be itt conformity with the requirements of Section 2.08 of the )?unding 
Loan Agreement. Upon such assigmnent, all references to Funding Lender or the Fiscal Agens 
as appropriate, in this Project Loan Agreement and :in any Project Loan Document shall be 
deemed to refer to such assignee or successor in inf;erest a.tld ·such assignee or successor in 
inJ:erest shall thereafter stand in' the place of the Funding Lender or the Fiscal Agent, as 

. appropriate. The Borrower sha,ll acqord full recognition to any "such assignment, and all rights 
and remedies of Funding Lender in cCOnnection with the interest so assigned shall be as fully 
enforceable by such assignee as they were by Funding Lender before such assignment. In 
connection with any proposed fl.SSignment, Funding Lender may disclose to the proposed 
assignee any information that the Borrower has delivered, or caused to be delivered, to Funding 
Lender with reference to the Borrowe.r, General Partner, any Affiliate of either of them,. or the 
Project, including information that the Borrower is required to deliver to Fum~ing Lender 
pursuant to this Project Loan Agreemen4 provided that such proposed assignee agrees to treat 
such information as confidential. The Borrower may not assign its rights, interests or obligations 
under fuis Project Loan Agtcement or under any of the Project Loan Documents or Funding 
Loan ·Documents, or the Borrower's interest m any moneys to be disbursed or advanced 
hereunder, except only as may be expressly penni.tted hereby. 

Section 8.20 Gorermnental Lender, :Funding Lf!tlder and Servicer Not in Control; No 
Pal'tnership. None of the covenants or other provisions contained in this Project Loan 
Agreement shall, or shall be deemed to, give the Governmental Lender, the Funding Lender_. the 
Fiscal Agent or the Servicer the right or -power to 'exercise control over the affairs or 
management of the Bottower, the power of the Governr.nental Lender, the Funding Lender, the 
Fiscal Agt!llt and the Servicer being limited fo the rights to exercise the reroe.dies tefelTed to in 
the Project Loan :Documents and the Funding Loan Documents. The relationship betw"ven. the 
J?orrower and the Governmental Lender, the Funding Lender, the Fiscal Agent and the Servicer 
is; and at all times shall remain~ solely that of debtor and creditor. No covenant or provision of 
the Projeqt Loan Documents or the Funding Loan Documents is intended, nor shall it be deemed 
or construed, to create a partnership; joint venture; agency or cornrµon interest in profits or 
income between the Borrower and the Governmental Lender, the Funding Lender, the Fiscal 
Agent or the 8.ervicer or to create an equity in the Project in the Goverrunental Lender, the 
Funding Lender,. the FiScal Agent or the Servicer. None· of the Governmental Lender, the 
Funding Lender, the Fiscal Agent or the Servicer undertake or assume any responsibility or Outy 
to the Borrower or to any other person with respect to the Project or the Project Loan, except as 
e}...l?ressly provided in the Project Loan Documents or the Funding Loan Documents; and 
notwithstanding any other provision of the Project Loan Documents and the Funding Loan 
Docurn.ents: (1) the Gove:rnmental lender, the Funding Lender, the Fiscal Agent and the Servicer 
are not,. and shall not be construed as, a partner, joint -venturer, alter ego, manager,, controlling 
pers-0n or other business associate or participant of any kind offue Borrower or its stockholders, 
members, or partners and the Governmental Lender, the Funding ~ndert the Fiscal Agent and 
the Servicer do not intend to ever assume such status; (2) the Governmental Lender, the Funding 
Lender. the Fiscal Agent and the Servicer .shall in no event be liable foi: any of the Borrower's 
obligations under or with respect to the Project Loan Agreement or the Project Note, or expenses 
or losses incurre.d or sustained by the Borrower; and (3) the Goventrrlental Lender, the Fun.ding 
Lender, the Fiscal Agent and the Servicer shall not be deemed responsible for or a participant in 
any acts, omissions or decisions of the Borrower, or its stockholders) members, or partners> as 
applicable. The Goveromental Lender; the Funding Lender, the Fiscal Agent, the Servicer and 
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-
the Borrower .disclaim any intention to create any partnership, joint venture, agency or common 
interest in profits ,,Qr income between the Governmental Lender, the Fundi_ng Lender, the 
Servicer, the Fiscal Agent and the Borrower) or to create any equity 'interest in the Project on 
behalf of the Governmental Lender, the Funding Lender, the Fiscal Agent or the Servicer, or any 
sharing ofliabilitie~ losses, costs or expenses. · 

Section 8.21 Release. The Borrower hereby acknowledges that it is executing this 
Project Loan Agreement and each of the Project Loan Documents and the Funding Loan 
Documents to which it is a party as its own voluntary act free. from duress and ;indue influence, 

Section 8.22 Comrterparts~ 'This Project Loan Agreement may be executed in multiple 
counterparts,. each of which shall.constitute an original document and all of which together shall 
constitqte one agreement. -

Section 8.23 Captfons. The captions of the sections of tills Project Loan Agreement are 
for c.onvenj.ence only and.shall be disregarded in constrningthls Project Lo~ Agreement. 

Section 8.24 City Contracting Provlrions, The Borrower covenants and agrees to 
comply with the provisions set forth in Section 21 of the Regulatory Agreement as if fully set 
forfu herein. · 

[Signature Pages }'.ollowJ 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Loan Agreement, 
all as of the date first set forth above. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

GOVERNMENTAL LENDER: 

CITY AND COUNTY OF SAN FRANCISCO 

Olson Lee, Director, 
Mayor's Office of Housing 

and Community Development 

By: ------------Deputy City Attorney 

[GOVERNMENTAL LENDER'S SIGNATURE PAGE TO 1750 MCALLISTER STREET 
APARTMENTS PROJECT LOAN AGREEMENT] 
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. ' 

U.S .. BANK NATIONAL ASSOCIATION, as 
Fiscal Agent 

Name: 
Title: 

[FISCAL AGENT'S SIGNATURE PAGE TO 17SO 1vfCALLISTER STREET APARTMENTS 
PROJECT LOAN AGREEMENT] 
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1750 MCALLISTER, L.P., 
a California liJ?ited partnership 

By. CHP 1750 RAD LLC, 
a California limited liability company, 
its general pru:tner 

By. Community Housing Partnership, 
a California nonprofit public benefit corporation, 
its sole member/manager 

By: ~~~~~~~~~~
. Gail Gilman, Executive Director 

(BORROWER'S SIGNATURE PAGE TO 1750 MCALLISTER STREET APARTMENTS 
. PROJECT LOAN AGREEl\IBNr] 

3319 



Exhibit A 
Form of RAD Services Scop~ of Work and Budget 

Please identlfy in title:' Cluster I Service Provider Agency 
RAD· Services Scope of Work 

Services Activity Descripti-On I Outputs: 
Coltunn 1: Identify the activity (i.e .... information and referra4 service connection, workshops, 
classes, outreach). Column 2: Provide a description of fhe. activity (including how many if 
appropriate). Column 3: Estimate unique client output for each activity. Clients can be included · 
inrnultip1e activities as ihey are unique to each activity. ' 

Activity Description I Annual Unique Client Output per 

I actlvity 

I 

I 

. 

I 

i 
" 

! 
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N eighhQrhood Information: 
Column 1: Identify which neighborhood you.are serving. Column 2: Identify the percentage of 
folks who will come from the neighborhood. Column 3: Identify the total unique number served 
per neighborhood. Clients should only appear one time in .this number even if they participated 
in multiple activiti~ listed above. 

Neighborhood Percentage Total Served 
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RAD Services Budget Form 
.. 

Personnel Description/ Function! Amount . 
Calculation 

Staff 
Supervision 
Benefits 'I 
Tutal PerSOIDiel 
QP.E!~fuig EXf)e~e.s -- -------- -·-···--·-·---··- -· -·-----··· 

Prom-am Supplies . 

Office Supplies 
Transportation 
Food I I 

! 
Recruit1neni I 
Training i 
Utilities . 

.. 

Other 
Total Operatlil1?"Enienses 
Administrative Costs 
15% ' I . 
Total Budget requested 
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CALIFORNIA DEBT LlMITALLOCATION COMMITTEE 

!)15 Capliol Mall, Room 311 
saor-..menll.I, CA 95814 
p (S19} 65~3255 
f (S16) 653-6827 
cdlac@treusurer.ca gav 
y,.~.\reasurer.ca.go\l/cdlac 

June 7, 2016 

Olson Lee 
Director 
City and County of the City of San Francisco 
One South Van Ne$sAvenue, Sth Floor 
San Frandsen, CA 94103 

Dem' Mr. Lee, 

RE: .REVISED RESOLUTION ATTESTING TO THE 
TRANSFER OF l?RIV Km ACTIVITY BOND ALLOCATION 

(1750 McAllister Apnrtmenfs (RAD), Application# 16~344) 

MEW!ERS 

JOHN CHlAflG, CHAIHMAtl 
stoleT""'""'°" 

EDMUND G. BROWM JR. 
G_,,.,,. 

REm'T. YEE 
Sia!o Ccn!rollet. 

EXECUTIVE DIRI'CTOil 

J1'REC G!.ASSER-llffiRiCK 

Werece!vedaletterdated Xune7, 2016 from Cfadyfleavens on behalf of City and County of the City of San 
Francisco requesting a change to ResoTution No. 16~48 for the 1750 McAllister Apartments {RAD) Project 
The purpose of this letter is to approve tbe requested change and pruvide you with the Revisetl Resolution 
(see attached). 

fa the letter, lt was requested that !he. total number of manage unlts of record should be changed from I to O. 
The Revised Reiolution No. i64&. Exhibit A, Item nmnber to reflects this change. 

Tnerevised Resolution No. 16-4& establishes thflterms and conditions t1nder whicl1 the 11lTocation has been 
granted. Please read it carefully and keep a copy in your pennanent files, Please do not hesitate to call should 
you have any questions. 

Sincerely, ~Ap ~ ~ I j /) -} 

~/~~z_ 
JEREB GL.\SSER-HEDRICK 
.Executive Director 

ENCLOSURE 

o: Cindy Heavens, 
Ronald E. Lee, Esq., Jones Hall A Prof'e<:..sional Law Corporntion 
Amy Cban, 1750 McAUister, L.P. 
Anthony Zelu, California Tax Credit Allocation Committee 
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I. Applicant: 

2. Appliculion No.: 

3. Project Sponsor: 

· 4. PrQject Mana;;ement Co.: 

5. Project Name; 

6. Type of Project 

7. Location: 

8. Private Placement Purchaser: 

RESOLUTION NO. 16-48 
(QUALIF-IED RESIDENTIAL RENTAL PROJECT) 

REYlSED EXIDBIT A · 

City mtd County of the City of San Franci~co 

16-344 

1750 McAllister, L.P. (CHP 1750 RAD LLC) 

Community Housin1rPa11ncrshlp 

1750 McAllister Apartments (RAD) 

Acquisltion and Rchnbilitatio11/Fami!y 

San Francisco, CA 

Bank of America, N.AJ Freddie Mac 

9. The Ptivnte Plnoeme11l Purchn~ei· at tile time ofissuai;cc will be the same as represented in the application. 
Aptilienbfo 

10. Total Number of Units: 97 plus 0 manager units 

11. Total Number ofRestricted Rental Units: 97 

12. The term of the income and rental restrictions for the: Project will be at lea~t 55 years. 

13. 111e Pr<;.lect will utilize Gross Re11ts as defined in Section 5170 oflbe Committee'~ Regulations. 
Applicable 

14. Income and RMtal Restrictions; 
For the entire term of the income and rental restrictions, the Prqject will.have; 

At least 97 Qualified Residential unlts rnuted or held vacant for 1·entnl for persons or farnili~ whose 
income is nt 50% or below ofthe Area Median fncmne, 

15. For acquisitimi and rehabilitation projects, a minimwn of$35,000 in hard construction costs !Vil! be expended 
fur each Project lmit. 
Ap11licahfo 

I 6. A mlnlmmn of $25,038,624 of public fonds wJ u. be e.xpended for the P,rqject. 
Applicnblc 

17. At a minimum. the financing for the Pr<~ject shall include a Taxable Tail in the amount of $0,000. 
Trumble debt may only be utilized for Project related expenses, not for the cost of issuance, for 
wllich the Project Sponsor could otherwise have used t~x-e:-:empt financing. 
Not Applicable 

18. lff:h~ Project 1-eceived points for having large family units, for the entlre term of the income and 
rental restrictions, the PrqJecl will have at least three-bedroom or larger units. 
Not Applicable 

19. For a period of fifteen (15} yem's after the Project is placed in use, the Project will provide. to Project 
residents. high-speed lntemet or wireless (WiFi) service in each ProJect unit. 
NotA1J11licabh: 
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RESOLUTION NO. 16-48 
fu:hibitA 
l'~ge2 ofJ 

20. For n period offifteett CT S) Yt:nrs after the Prqiect i~ placed Jn umt, t11e ProJcct wUt offc1· tn Frojeot 
res.i<lent~ an uftcr sehoo~ pro)mlms of an ti11goii1g nature on"site or there must be 11n flfter schoo I 
program nvailnble to Prqject residents within 1/2. mil~ i>f the ProJcct or c.xcC!pt where PrQicct will 
provide no cost round 1ri p transportation. The pro gm ms shall include, but are not !imlIBd m; 
tutoring, mentoring. hon'lework club, and ntt and recrcntion activities to be provided weehlfLYS 
Jhroughout the achoo1 yenr for nt least l n hours per week. . 
Not A1111licnblc 

21. For a period of fifteen (15) }tenrs nfter the Project is p!nccd in ttsc, il1c Project will offer to J>tojcct 
residents ins!ructor-tcd educatlmml, !walth nnd weUne5s, or skill building classes. The classes sftall 
jriclt1da, bu! are not limited to~ ilnanclal lltcracy, (.'Omputcr training, home-buyer cclucatloo, GED, 
resume building, ESL. nutrition, exercise. health infamrntlmi/awareness, art, paren1in11, on-sire fuod 
<mltivation and prepam!ion and smoking cessation,. Classes slmll be provided at a minimum nf M 
hours pct year (drop-in computer labs, monitorEng and technical a~sislance shall not qualify) and 
be located within 112 milt:: oftha Project or except wlrore Project wii! prov1de no test round irip 
transportation. 
Not Applicnblc. 

22. For n period offiftecn (t 5) years after tl1e Project is pla~ in use, the Prqicct will offCl' to Project 
resideu!i; 20 nourn or more per ,vee];; of licensed childcare on-site or there must be 10 hours or 
more per week of licensed childcare nvailnb!e to Pro.ject.residen!s wlthln l/l mile of the Project 
or exoept where PrQ.ject will provide no C()St round trip transp0rl:ation. 
l'fot Applicable 

23. For aperfod!lffiftcen (l5) years afua· 01c Projecllspiaccd 1n use. !he Plt\iethvil! ¢ITe1·io l'rojcd 
resldents health nnd \ftlliicss services and pl'Dfl,fntns withit11/2 mile of!hc Project or except where 
ProJ1<CtWill 1Jt'ovide no cost round 1tip transportation. Such services and p(\}grams shall ;provide 
itidividualized 1>t1pportfor tenants (tiol woup clllSScs) but ne!){! (rt be provided by licensed fodividun!s 
ororwmfzatfons. The service.~ shall include, but 11t-e not Umlced tu: .visiting nurses programs, 
intergenerafionat visiting programs, and senior companion programs. Services shall be prnvlded 
foraminimumof!OO hmi'ts pet year. · 
NotAµplicablc 

24. For a pcdod ofiilice1\ (l 5') years after the Project is placed In use, tlurr1•ojecl will offer to 'Project 
residents a b6nafi.deservlce ctmrd1nator. The wsp0nsibll!Lies ipust lnch1de, but n.~ 11\lt limited to~ 
(a) prov1dlag ten.ants with Ji1formation a.bout av~iiablc s~rvkcs in the ~mntunity, (b)assistin?, tenants to 
acwss sei;vices througl1 ref'erral and advocacy, and {c} organizing community.building. midfor 
enrlchmi:nt a:ctivitles for tenants (such as holiday events, ienantcouncli, ell<.) 
NotApplirnhle 

25. Minimw11 sushilnab!e sµecifkntions will be inootpotated into the prqject deslgn per Section 52U5 oflhe. 
CDLAC Rcr..ttfodons. 
,Applitmblu 

Section Wn.ivcd: 

Energy Efficiency 
Lzm:dsD.lp!ng. 
Roofs 
Exterior Doors 
Applh:mces. (ENERGY STAR) 
Window Coveri11w; 
Wntcr Henter 
Floor Coverings 
Insulntion (Greengard Bmission Criteriu) 

'.!q, 'fhe project.commits to bet;on\lrtgcetiified undei· nny one of the fuUow41g proi;ra1ns upon ootnpltition: 
a. Leadership in Enerp,y & Environmental Deslg11 (LEED) Not Applit.'lble 
b. Green Communitits Not Applli:nble 
o. Gr,;cnPoint Ro.tedMu!lifami!y Guidelines Not Applicllble 
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RESOLUTIONN0.16-48 
Exhibit A 
_Page3 of3 

21. The Project wt11 exceed the mintnnnu energy efficiency certifiootlon requitemeiitll for New Consto.Jctionl 
Adripfive Reuse: 

a. LEED tor Home~ (Silver) NotAppliealllc 
b. LEED forl-lo1ne:1 (Gold} Not ;<\.pp lien tile 
c. Green Paint Rared (Silver) NM Applicnble 
d, Gtee!l ?ointRnted (Gold) NotA)lplicabfo 

2!t The Project is a New Con1iiructlon or Adaptive Reuse Project !hat commits w Enru:gyEfficienay (including 
-heating. cooling. fun energy, and \'<'ater heatlng but not the following end uses: lighting, plug fond, appliances, or 

a. 9% Not Ap[llicabl11 
b. 15% Not Apµliablc 
c. 24% Nut A1n1llcah~ 
d, 30% NotAtl!llii:nble 

29. Tho Project is ll New Consll'tlction or Adnptlw Rei.Ille Pr~ject thai commits1o Energy Efficiency with rtnewable 
energy that providei th~ fuUowing percentage$ of project (enants" energy loads (Offset ofTerµmts' Load)i 

a. 20% NntAp!)lici!ble 
b, 30% Not Aµpllcnble 
c, 40% No~ App~ble 

30, The project is a Home Enetm' RafinA Systcrtr (HERS Il) Rehabilitation Pro,iect that co._'IlII!tts ta i.tnprove energy 
efficiency abov~thc current modeled energy conslllllptlonofth<; b11ildtng(sJ by; 

tt. 15% Not Atrp!lc.iblc 
h. 10"4 Not Applicable 
u._ 25% Not A11plienble 
d, 30% NotApplicablc 

3 l. The praject h aRehabini:ntion Project that commits to de,•efopmg, and/or managing the Project with the fellowing 
.Pnoioyoltaic generation or solar energy; ' 

tt. Pbotovoltafo generation that offsef.ll tenants loads Not Applicubl& 
Q; Photovoltaic generation1bat of&'efs 50% of CO!lUl1l'.ln area lot1d Nnt Appllcalile 
n. ,Sohtr hot water fot all temmts who have h\dividunl water 1neter~ Nat A-p11Ut:1l1le 

32, The p~jcct is n Rehnbilirntfon Project ni1d wHI 1mpfoment susttlnnblil building mnnagemei\t practice~ th_nt include: 
l) developmentnfa project· specific maintenance manual including replacement spccifictttions and operating 
information on all energy and green building: fea~uw:>; and 2) Onder!llking forn1al buildiug systems wmmission~1iri 
retro-commfasioniug-0r re-commissiOlling as appropriate (continuous commissioning is not l""'.,quired). 
Not A11plit11bfe • 

33. The proiect is 11 Rclmbllitnlfon PrQiect ru;d will s11b-meter aU currently centralized hot water systems for aU tenants: 
NotAp1>lieable · 

34. The project will oomt11i~ to Irrigate only with rccfo.irned water, greywater, or rainwater (c;-."Cepnng water used fat 
Not Atiplitnhte 

35. TI1e project will commit to hnvinA rit foast one m nonsmokinf; buildin~ lftlie projeot onlyhl'1S .one (l) buildin~. it 
wilt be subject to a policy developed by the Sponsor that prohibits smol.,-lpg in contiguous desiRna1ed units. These 
restrictions will be incorporated lnro the lease agreements for the appropriate units. 
N<>t Applicable 

36, The project will commit tl) having a parkfu,i; ratio cquivah:ntto or less thnn I parkiugstuI! per single room 
occupll!lcy or one-bedroom restricted rental lllit and L5 parkinp, stalls per tw~droom {)f lar;t!.el' restricted 
ren!nl unit. 
Not A1mlfo11hle 
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I ' . 

OFFICE OF THE MAYOR 
SAN FRANCISCO·-

TO: 

FROM: 

Angela Calvillo, Clerk of the Board of Supervisors 

WMayor Edwin M. Lee~ 
.! \ 

EDWIN M. LEE 

RE: Multifamily Housing Revenue Note - 1750 McAllister Street ("1750 
McAllister'') - Not to Exceed $34,043,000 · 

DATE: July 26, 2016 

Attached for introduction to the Board of Supervisors is a resolution authorizing the 
execution and delivery of a multifamily housing revenue note in an aggregate principal 
amount not to exceed $34,043,000 for the purpose of providing financing for the 
acquisition and rehabilitation of a 97-unit multifamily rental housing project located in the 
City at 1750 McAllister Street; approving the form of and authorizing the execution of a 
funding loan agreement providing the terms and conditions of the note and authorizing 
the execution and delivery thereof; approving the form of and authorizing the execution 
of a regulatory agreement and declaration of restrictive covenants; approving the forms 
of and authorizing the execution of certain loan documents; authorizing the collection of 
certain fees; ratifying and approving any action heretofore taken in connection with the 
note and the projec!, as defined herein; granting general authority to City officials to take 
actions necessary to implement this Resolution; and related matters. 

Please note that this legislation is co-sponsored by Supervisor Breed. 

I respectfully request that this item be calendared in Budget & Finance Committee on 
-September 7, 2016. · 

Should you have any questions, please contact Nicole Elliott (415) 55~~7940. 

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 
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File No. 160862 
FORM SFEC~l26i 

NOTIFICATION OF CONTRACT APPROVAL 
(S.F. Campafa:n and Governmental Conduct Code § 1.U6) 

City Efocth;e Officer Information (Please print clearly.)· · 

Name of City e1ective officer(s); 
Membersi Board of Supervisors 

Contractor Information (Please print clearly.) . 

l 
City cl.ective office(s) held: 

Members$ Board of Supervisors 

Nam~ of contractor: 1150 McAllister, L.P., a California limited partnership 

Please list the names oj(i) members of the contractor'sbowdof directors; (2) the contractor's chief executive officer, diief 
financial officer and chief operating officer; (3) any person. who h~ an ownership of 20 percent or more in the contractor; (4) 

. any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by ihe contmctcr. Use 
aifditirmal pages as necessary. 
1750 McAIIister,L.P., 
a California limited partnership 

By! CHP 1750RADUC ' 

a California limited liability cmporatlon 
Xtst General Partner 

:Sy! Comurnnity Hou.sing Partnership, 
- a Cal:if omia nonprofit public benefit corporation 

rts: Sole member/manager 

1-Board o(_Direcfors 3-None-N!A 
· Ramie Dare - President 4-None-N/A 
Ali Riker- Vice ]?resident 5-Notte-NiA 
Jadd.o Jenks- Secretary . 

. Steve Bowdry-Treasurer 

2 ~Executive Staff 
Gail Gilman. - Executive Director 
Geoff MacDonald- ChiefFinancial Officer 
Alex Armenta- Chief Operating Officer 

Contractor address:, i75o l\1~A.l1ist~~,:L:P: . 
. ... ·-····· 

c/o Community Housing Partnership 
20 Jones Street, Suite 200 
SanFrancisCQ, CA 94102 

Date that contract was approved; · 1 Ammmt of contracts: $34,043,000 
(B)i the SF Soard of Supervfsors) 

Describe the nature of the contract that was approved: 
$341043,00G in tax exempt bond funds for 1750 McAllister Streetts acquisition and rehabilitation costs, 1750 McAllister 
.Street is .on,e of the buildinl!s in the RAD P.QrtfoUQ, CJµster 3:::"W~tt!rAdc1itio{l 2, l"haseJJ. 
Comments: 

This contract was approved by (check applicable): 
Dthe City elective officer(s) identified on this form 
llf a board on which the City elective officer( s) .serves~ San Francisco Board of Supervisors 

Print Name of Soard 
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D the board oi a smte agency (Health Authority, Housing Authority Commission, Industrial bevelopment AUihority 
Board, Parking Authority; Redevelopment Agency Commission, Relocation Appeals Board1 Treasure Island 
Development Authority) on which an appointee of the City elective officer(s) identified on this fonn sits 

:rn,;r Name of Board 

Filer Information (Please print clearf}I.) 
Name of filer: Contact telephone rrumber: 
Angela Calvillo, Clerk of the Board ( 415) 554-5184 

Address; E-mail: 
City Hall, Room 244, 1 Dr. Carlton~. Goodlett Pl, San Francisco, CA 94102 Board.of.Supervisors@sfgov.org 

Signature of City Elective Officer (if submitted b:Y City elective officer) Date Signed 

Signature of Board Secretary or Clerk (if submitted by I?oard Secretary or Clerk) Date Signed 
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