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FILE NO. 160862 . RESOLUTIO. O,

{ [Multifamily Housing Revenue Note - 1750 McAllister Street - Not to Exceed $34,043,000]

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

‘note in an aggregate principal amount not o exceed $34,043,000 for the purpesa of

providing financing for the acquisition and rehabilitation of & 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 project, as defined herein;

- granting general authorify to City officials to take actions necessary fo implement this

Resolufion, as defined herein; and related matters.

WHEREAS, The Board of Supervisors of the City and County of San Francisco (the
"Boafd"} desires to provide for a po'rﬁon of the costs of the acquisition and rehabilitation by
1750 MeAllister, L.P., a California limited partnership {the "Borrower”), of a 97-unit affordable
multifamily housing residential rental development located at 1750 McAllister Street, San
Franclsco, California (commonly known as "1750 McAllister”) (the "Project”}, fo provide
housing for persons and famifies of low and very low income through the issuance of
multifamily housing revenue bonds or notes; and

WHEREAS, The City and County of San Francisco (the "City") Is authorized to issue
revenue bonds, notes and other cbligations for such purpose pursuant to the Charter of the
Gity, Article | of Chapter 43 of the Administrative Code of the City and, fo the extent -

Mayor Lee; Supervisor Braed .
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applicable, Chapter 7 of Part 5 of Division 31 (commencing with Section 52075) of the Health

{land Safety Code of the State of California ("Health and Safety Code™, as now in effect and as - ’

it may from fime fo time hereafter be amended or supplemented _(c:o!lecﬁvety, the "Act"); and

WHEREAS, The interest ofy the Note (as hereinafter defined) may qualify for tax
exemption under Section 103 of the Internal Revenue Code of 1986, as amended, (the
"Code"), only if the Note is approved in accardance with Section 147(f) of the Code; and

WHEREAS, This Board is the elected legislative body of the City and is the applicable
elected representative required to approve the issuance of the Note within the meaning of
Section 147(7) of the Code; and ”

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

opportunity for persons fo comment on the execution and delivery of the Nate, this Board, on

December 1, 2015, adopted Resolution No. 454-15, approving the execution and delivery of

the Note solely for the purposes of Section 147(f) of the Code In an amount not o exceed
$51,376,000: and

WHEREAS, On May 18, 2016, the California Debt Limit Allocatiors Committes
("CDLAC"), in its Resolution Number 16-48, allocated fo the Project $34,043,000 in qualified
private activity bond volume cap pursuant fo Section 146 of the Code; and

WHEREAS, There has been prebared and presented to the Board for consideration at

11 this meeting the documentation required for the execution and delivery of the Note, and such

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

and ‘ | '
WHEREAS, It appears that each of the documents which is now before this Board is

substantially in appropriate form and is an appropriate instrument to be executed and

delivered for the purposes intended; and

Mayor Lee; Supervisor Bread ]
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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; énd

WHEREAGS, The Note will be a limited obligation of the Cily, the sole source of
repayment of which shall be payments made by the Borrower under the Project Loan
Agreement (hereinafter defined), together with investment income of certain funds and
accounts held under the Funding Loan Agreement (hereinafter defined); and

WHEREAS, The City has engaged Jones Hall, A Professional Law Corporation, and

Curls Bartling P.C. as co-bond counsel with respect to the Note ("Co-Bond Counsel™); and

WHEREAS, Bank of America, N.A. (the "Bank”) has expressed its intention to enter
into the Funding l.oan Agreement and make the loan evidenced by the Note authorized
hereby, now, therefore, be it

RESOLVED, By this Board of Supervisors of the City and County of San Francisco as
follows:

Section 1. Approval of Regitals. The Board hereby finds and declares that the above

recitals are true and correct,

Section 2. Approval of Execution and Delivery of Note, In accordance with the Act and

the Funding Loan Agreement (hereinafter defined), the City is ﬁereby authorized to issue and
deliver a revenue note of the City, such note to be issued in one or moré series and
subseries, and designated as "City and County of San Francisco Multifamily Housing |
Revenue Note (1750 McAllister), 2016 Serfes O," or such other designation as may be
necessary or appropriate to distinguish such series from every other series of bonds or nofes

of the City, in an aggregate principal amount nof to exceed $34,043,000 {the "Note"), with an

| inferest rate not ta exceed fwelve percent (12%) per annum for the Note, and which shall have
| a final maturity date not later than forfy (40} years from the date of issuance. The Note shall

| be in the form set forth in and otherwise in accardance with the Funding Loan Agreement, and

Mayor Lee; Supervisor Breed
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shall be executed by the manual sighature of the Mayor of the City (the "Mayor*) and as
further provided in the Funding Loan Agreement.

Section 3, Approval of Funding Loan Agreement. The Funding Loan Agreement {the
"Funding Loan Agreement”), by and between the Bank, the City, and U.S. Bank National
Association, a niational banking association (the *Fiscal Agent”), in the form presentéd to the
Board, a copy of which Is on file with ihe élerk of the Board, Is hereby approved. The Mayor,
the Director of the Mayor's Office of i-{ousing and Community Development (the "Director™), or
any Autharized Officer of the City (as such term is defined in the Funding Loan Agreemient) s
hefeby authorized to execute the Funding Loan Agreement {collectively, “Authorized
Representatives” and each, an “Authorized Representative®), approved as o form by the City
Attorney of the City (the "City Attorney"), in substantially said form, together with such
additions thereto and changes therein as the City Atforney and Co-Bond Counsel may

[ approve of recommend in accordance with Section 7 hereof.

Section-4, Approval of Regulafory Aqfréemeht and Declaration of Restrictive

Covenants. The Regulatory Agreement and Declaration of Resttictive Covenants (the
"Regulatory Agreement"), by and among the City, the Bortower, and the Fiscal Agent, in the
form presented to the Board, a copy of which is on file with the Clerk of the Board, is hereby ..

|| approved, Each Authorized Representative is hereby authorized to execute the Regulatory

Agreament, approved as to form by the Gity Atforney, in substanﬁaﬂy sald form, together with
such additions thereto and changes therein as the City Attorney and Co-Bond Gounsel may

approve of recommend in accordance with Section 7 hereof.

Section 5. Approval of Project Loan Agreement. The Project Loan Agreement by and
among the City, the Borrower, and the Fiscal Agent (the "Project L;caﬁ Agreement’), in the
form preserﬁed to the Board, a copy of which is on file with the Clerk of the Board, is hereby
approved, Each Authorized Representative is hereby authorized to execute the Project ioan

Mayor Lee; Supervisor Breed
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Agreement, approved as to form by the City Attornay, in substantially said form, together with »
'such‘addiﬁons thereto and changes therein as the City Attorney and Co-Bond Counsel méy
approve or recommend in accordance with Section 7 hergof, ‘

Section 8. Issuer Fees, The City, acting through the Mayor's Office of Housing and
Community Development ("MOHCD"), shall charge a fee for the administrative 'costs
associated with issuing the Note in an amount not fo excéad 0.25% of the maximum
aggregate principal amount of the Note. Such fee shall be payable at closing and may be
contingent on the delivery of the Nofe. The City shall also charge an annual fee for monitoring
compliance with the provisions of the Regulatory Agreement in an amount'not to exceed
0.125% of the outstanding aggregate principal amount of the Note, but no less than $2,500
annually, for the term of the Regulatory Agreement. The initial monitoring fee shall be payable

at Note closing. The Board hereby authorizes MOHCD to charge and collect the fees

described in this section.

Section 7. Modifications, Changes, Additions. Any Authorized Representative

executing the Funding Loan Agreement, the Regulatory Agreement or the Project Loan
Agreement {collectively, thé "City Agreements”), in consultation with the City Attorney and Co-
Bond Counsel, is hereby authorized to approve and make such modifications, changes or
additions to the City Agreetments as may be necessary or adviséble, provided that such
modification does not authorize an aggregate principat amount of the Note in excess of
$34,043,000, provide for a final maturity on the Note later than forty (40} years from the date

of issuance thereof, or provide for the Note fo bear interest at a rate in excess of twelve
percent (12%) per annum. The approval of any modification, addition or change to any of the
aforementioned documents shall be evidenced conclusively by the execution and delivery of B

the document in question.
T

favor Lee: Supervisor Breed

BOARD OF SUPERVISORS ‘ Paga s

3098




w B O ~N.®m ot A N =

3 X8 RYB2 3353 338 23

Section 8. Ratification. All actions heretofore taken by the officers and agents of the
City with respect to the execution and delivery of the Note, as consistent with the documents
herein and this Resolution, are hereby approved, confirmed and ratified.

Section 9. General Authority. The proper officers of the City are hereby authorized and
directed, for and in the name and on behalf of the City, to do any and all things and take any
and alf actions and execute and deliver any and all certificates, agreements and other
documents, including buf not limited to assignments; subordinations, tax documents and
those documients described in the City Agreements, which they, or any of them, may deem
necessary or advisable In order to consummate the Jawful execution and delivery of the Nmte
Any such actions are solely intended fo further the purposes of this Resolution, and are
subject in all respects to the terms of the Resaolution, No such actions shall increase the risk to
the City or require the éity to spend any resources not otherwise grante’d herein. Final
versions of any such documents shall be provided to the Clerk of the Board fdr inc!usfon in the
official file within 30 days of execution by all parties.

Segtion 10, File, All documents referenced herein as being on file with the Clerk of the
Board are located in File No. 1408(,%_, which is hereby declared to be a part of this
Resolution as if set forth fully herein.

APPRQVED AS TO FORM:

DENNIS J. HERRERA
City Attomey

By: men A, Qund Q,@f}ﬂ
" KENNETH DAVID ROUX
Deputy City Attorney
A\specias201610100007101119236.docx

ftayor Lee; Supervisor Breed '
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FUNDING LOAN AGREEMENT
among

BANK OF AMERICA, N.A.,
as Inifial Funding Lender

CI'I‘Y AND COUNTY OF SAN FRANCISCO,
a8 Govemmental Lender

and

U.5. BANK NATIONAL: ASSOCIATION,:
as Fiscal Agent

Relating to

- 1750 McAllister
1750 McAllister Strect, San Francisco, California

Maximum Funding Loaa Principal Amount: $[Par Amount]
Dated as of [Closing Month] 1, 2016
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FUNDING LOAN AGREEMENT

THIS 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 (fhe “Imitial
Fundmg Lender”), the CITY AND COUNTY OF SAN FRANCISCO (the “Governmental
Lender™), a municipal corporation organized and existing under the laws of the State of
California (the “State”), and U.S. BANK NATIONAL ASSOCIATION, a national banking
association, organized and operating under the laws of the United States of America, having a
corporate frust office in San Prancisco, California, as Fiscal Agent (the “Fiscal Agent™),

Capitalized terms are defined in Section 1.01 of this Funding Loan Agreetnent.

RECITALS

A, The Governmental Lender is authorized to provide financing for multifamily
rental housing pursyant fo 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: (2) 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 ocoupied in part by persons of low and moderate
income; (b) to incur indebtedness for the purpose of obtaining moneys to make such loans and
~provide such financing, to cstablish any requited reserve funds aod to pay administrative costs
and other costs incurred in connection with the incurrence of such indebtedness of the
- Governmental Lender; and (c) to pledge all or any part of the revenues, receipts or resources of
the Governmental Lender, including the revenues .and receipts to be received by the
Governmental Lender from or il connection with such loans, and to mortgage, pledge or grant
" security interests in such loans or other property of the Governmental Lender in order to secure
the payment of the principal of, prepayment premium, if any, on and interest on such
ndebtedness of the Governmental Lender.

C. - Pursuvant 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 the
laws of the State (the “Borrower”), the Governmental Lender is agreeing to make a mortgage
loan to the Borrower in the maximum aggrepate principal amount of ${Par Amount] (the
“Project Loan”) to provide for the financing of a multifamily rental housing development
located at 1750 McAllister Street in San Francisco, California known as 1750 MoAllister (the
“Pro;ect”)

D. - The Govemmental Lender is makmg 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 alf riders and addenda thereto, the “Governmental Note”} delivered by
the Governnmental Lender fo the 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 Contiming Covenant Agreement
(hereinafter defined), has agreed to originate and fund the Funding Loan fo the Governmental
Lender ont a draw-down basis, which proceeds of the Fundmg Loan will be used by the
Govemmental Lendet to fund the Project Loan to the Borrower in corresponding installments
pursuant to the Project Loan Agreement, The Initial Funding Tender will administer the Loans
during the Construction Phase in accordance with the Financing 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 Borrower’s repayment obligations in respect of the Project Loan will be
evidenced by a Promissory Note dated the Delivery Date (fogether with any rders and
modifications thereto, the “Projeet Note”) delivered to the Governmental Lender, which Project
Note will be endorsed by the Governmental Lender to the Flscal Agent as security for the

' Funding Loan.

H.  To secure the Borrower’s obligations nnder the Project Note, the Borrower 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 Project, which Security Instrument will be assigned.
by the Governmental Lender to the Fiscal Agent as security for the Funding Loan,

I.  'The Federal Home Loan Mortgage Corporation, a sbareholder-owned
govemnment-sponsored enferprise (“Freddie Mac™) has entered inte a commitment with Baok of
-America, N.A. (in such capacity, the “Freddie Mac Sellex”y dated April 25, 2016 (the “Freddie
Mac Commitment”) whereby Freddie Mac has committed, subject to the-satisfaction of the
Conditions to Conversion on ot before the Forward Commitment Maturity Date, to facilitate the
financing of the Project in the Permanent Phase by purchasing the Funding Loan ﬁ*om the
- Freddie Mac Seller following the Coniversion Date,

J. - If the Conditions to Conversion are satisfied onm or before the Forward
Commitment Maturity Date as provided for in the Freddie Mae Commitment and the
Construction Phase Financing Agreement, the Project Loan will convert from the Construction
Phase to the Permanent Phase on the Conversion Date and, on such Conversion Date, the Initial
Funding Lendey shall delivet, and the Freddie Mac Seller shall purchase, the Funding Loan, as
evidenced by the Governmental Note, If the Conditions to Conversion arg not satisfied on or
before the Forward Commitment Maturity Date, the Project Loan 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 the Governmental Note, :

K.  As a condition fo Conversion, the Project Note and the Security Instrument are

required to be amended and restated and the Borrower ig required to enter into a Contituing
Covenant Agreement with the Freddie Mac Seller (the “Freddie Mae Continuing Covenant

3106



Agreement”), in each case pursuant to the forms attached to the Construction Phase Financing
Agreement,

L. If the Conditions to Conversion are satisfied and the Fonding Loan is purchasad .
by the Freddie Mac 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 terms of the Freddie
- Mac Commitment and the Guide (such date of purchase by Freddie Mac being referred to as the
“Freddie Mac Purchase Date”).

M,  Upon the occurrence of the Freddie Mag Purchase Dite, the Freddie Mac Seller
will assign to Freddie Mac all of its tights and interest in the Funding Loan, the Governmental
Note, the Funding Loan Agreement, the Freddie Mac Continuing Covenant Agreement and the
other Financing Documents. [Bellwether Enterprise Real Estate Capital, LLC] (the “Freddie
Mae Servicer”) will act as Servicer for the Loans on behalf of Freddie Mac, as Funding Lender,
‘onand after the Freddie Mac Purchase Date.

N.  The Governmental Lender has detennined that all things necessary to incur the
Funding Loan and fo make Governmental Note, when executed by the Governmental Lendet 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 fo constitute this Funding
Loan Agreement a valid lien on the properties, interests, revenues and payments herein pledged
to the payment of the principal of, premium, if any, and interest on, the Governmental Note, have
been done and performed-and the execution and delivery of this Funding -Loan Agrecment and
the execution and delivery of the Govertimental ’\Tote subjéct to the terms hereof, have m ol
respects been duly authorized.

0.  The Govemnmental Lender is entering into this Funding Loan Apreement and the
Project Loan Agreement solely as a “conduit issuer” and the Funding Loap and the
Governmental Note will be limited obligations of the Goveriimental Lender as described in
Secnon 2.03 hereof.

P.  The Fiscal Agent has the power and anthority to enter into this Funding Loan

Agreement, including corporate trust powers 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 the Funding Lender, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the Pal'tles hereto agree as follows:

ARTICLET

DEFINITIONS

Section I 01 Definitions. The terms-used in s Funding Loan Agreement (except as
herein otherwise expressly provided or unless 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 sef forth in the Project Loan Agreement. ‘
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“Act” means the Charter of the City and County of San Francisce, Article Iof 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.

“detual Project Loan Amount” has the meaning set forth in the Construction Phase
Financing Agreement,

“Administration Fund” means the Administration Pund established by the Fiscal Agent
pursuant to Section 4,01 hereof.

. *ddvance Request” shall mean a request by the Borrower to the Initial Fundmrr Lendes
that the Initial Funding Lender disburse proceeds of the Funding Loan to the Fiscal Agent as
provided hereunder, which request shall be in the form presctibed by the Construction
Continuing Covenant Agreement,

“Advance Fermination Date” 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, (if} Pecember 31, 2019, (iii) the Conversion Dafe, (iii) the date of a
Determination of Taxability ot (iv) the occurrence of an Event of Defaulf hereunder,

© “dsgignment” means the Assignment of Security Instrument dated as of the date hereof
by the Governmental Lender assigning its inferest in the Security Instrument to the Fiscal Agent,

“duthorized Amount” shall mean $[Par Amount], the maximum principal amount of the
Funding Loan authorized under this Funding Loan Agreement.

“duthorized Officer” means (a) when used with respect to the Govermmental Lender, the
Mayor, the Dircctor of the Mayor’s Office of Housing and Community Development, the
Director of Housing Development, the Deputy Director of the Mayor's Office of Housing and
Community Development of the Governmental Lender, the Deputy Director ~ Housing and such
additional Person or 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 Lender, the Fiscal
Agent and the Borrower containing the 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 perform all duties of the Authorized
Officer; {b) when used with respect to the Borrower, any general partner of the Borrower and
such additional Persort or Persons, if any, duly designated by the Borrower in writing to act on ifs
behalf, (cy 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 behalf, and (€) when used with respect to the Funding
Lender Representative, any Person who is authorized in writing to take the action in queshon on
behalf of the Funding Lender Representative,

“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankxuptcy ? as
. now and hereafter in effecf, Or any successot federal statute, .

“Bond Counsel * means (a) on the Delivery Date, the law fixm or law firms delivering the
approving opinion(s) with respect to the Govemmental Note, or (b) any other firm of attorneys
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selected by fhe Governmental Tender that is experfenced in matters relating fo the issuance of
obligations by states and their political subdivisions that is listed as municipal bond atforneys in
The Bond Buyer 8 Municipal Marketplace.

“Borrower” means 1750 MecAllister, L.P., !umted partnership duly orgamzcd and
existing under the laws of the State, or any of its permxtted successors or assigns, as owner of the
Project.

. “Borrower Equity Account’” mesns the Borrower Equity Account of the ?mjéct Toan
Fund established by the Fiscal Agent pursuant fo Section 2.11 hereof.

“Business Day” means any.day other than () a Saturday or a Sunday, or (b)a day on
which (j) 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 ¢losed
or (i1) the New York Stock Exchange is closed,

“C‘ertificate of the Gﬂvemmem‘af Lender” snd "Requext of the Govemmental Lender™
mean, tespectively, a written certificate or request signed in the name of the Governmental
Lender by an Authorized Officer of the Governmental Lender. Any such instrument and
supporfing opinions or representations, if any, may, but need not, be combined in a single
instrument with any other instrument, opinion or representation, and the two or more so
combined shall be read and constrned as a single instrument.

" “Code” means the Infernal Revenme Code of 1986, as amended, and the regulations
promulgated therennder.

“Conditions to Conversion” Tias the meaning given to that term in the Construction Phase
Financing Agreement.

“Construction Continuing Covenant Agreement” means the Construction Disbursement
Agreement dated as of the dute hereof by and between the Bortower and the Initial Funding
Lender, a3 the same may be amended, modified or supplemented from time to time. -

“Construction Loan Documents™ means the Copstruction Phase Financing Agreement,
the Construction.Continuing Covenant Agreement, and #ll other documents to be executed and
delivered by Borrower to the Initial Funding Lender in connection with the Project. -

“Construction Phase” means the construction phase of the Project Loan, which. time
period shall commence on the Delivery Date and remain in effect to, but not including, the
Conversion Date.

“Construction Phase Financing Agreement” means the Construction Phase Financing
Agreement dated as of the date hereof by and among the Initial Funding Lender, Freddie Mac,
and the Freddie Mac Seller, and acknowledged and agreed fo by the Bu:rower as the same may

be amended, modified or supplemented from time to time,

“Construction Phase Interest Rate” has the meaning set forth on Exhibit G.
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“Continuing Covenant Agreement® ~means (i) prior to the Conversion Date, the
Construction Continuing Covenant Agreement, and (if) from and after the Conversion Date, the
Freddie Ma¢ Continuing Covenant Agre:ement. .

“Conversion™ means conversion, of ﬂne Pro;ect Loan from the Construction Phase to the
Permianent Phase on the Conversion Date. ’

“Convmfozz Date” means the date the Freddie Mac Seller purchases the Funding Loan
from the Initial Funding Lender upon the satisfaction of the Conditions to Conversion, as such
Conversion Date is specified by the Freddie Mac Seller in the Notice of Conversion, which date
shall be at least ten (10} days following the date on which the ’N‘otzce of Conversion is deliveted.

“Cost,” ”Costs" or “Costs of the Project™ means costs paid with respect to the PfOJect
that (i) are properly chargeable to capifal account (or would be so chargeable with a proper
election by the Borrower or but for a proper election by the Borower to deduct such costs) in
accordance with general federal income tax principles and in accordance with United States
Treasury Regulations Section 1.103- S(a)(i) (if) are paid with, respect to a qualified residential
rental project or projects within the meaning of Section 142(d) of the Code, (jif) are paid after the
carlier of (A} 60 days prior to the date of a resolution of the Governmental Lender to reimburse
costs of the Project with proceeds of the Loans or (B) the Delivery Date, and (iv) if the Costs of
the Project were previously paid and are to be reimbursed with proceeds of the Loans such costs ..

“were (A) costs of issmance of the Governmental Note, (B) preliminary capital expenditures
(within the meaning of United States Treasury Regulations Section 1.150-2(£)(2)} with respect to
. the Project (such as archifectural, engineering and.soil testing services} incurred before
commencement of acquisition or rehabilitation of the Project that do not exceed, twenty percent
(20%) of the issue price of the Governmental Note (as defined in United States Treasury
Regulations Section 1.148-1), or (C} were capital expenditures with respect to the Project that are
reimbursed no later than cighteen (18) months after the later of the date 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 constructed or developed
by the Borrower or an affiliate (whether as 4 developer, a general contractor or 4 subcontractor),
“Cost,” “Costs” or “Costs of the Project” shall include only (a) the 4ctual Gut-ofpocket costs
incurred by the Borrower or such affiliate in developing or constmctmg 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 attributable to the work performed -
on the Project, and shall not inclade, 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 thereof), Costs of the Project shall not
include Costs of Issuance,

“Cost of Issuance Fund” means the Cost of Issuance Fund established by the Fiscal
Ageni pursuant fo Section 4.01 hereof,
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“Costs of Isstance” means, as applicable, (i) the fees (excluding ongoing fees), costs and
expenses of (a) the Govemmental Lender, ‘the (Governmental Lender’s counsel and the
Governmental Lender’s financial advisor, (b) Bond Counsel, (¢) the Fiscal Agent and the Fiscal
Agent’s counsel, (d) the Initial Funding Lender and the Initial Funding Lender’s counsel, (€)
Freddie Mac and Freddie Mac’s counsel, and (f) the Borrower’s counsel attributable fo the
funding of the Loans and the Borrowet’s financial advisor, if any, and (ii) all other fees, costs

and expenses directly associated with the Funding Loan and the Project Loan, including, without

‘Iimit'atic‘)n, printing costs, costs of reproducing documents, filing and recording fees.

“Costs of Issuance Deposit” means the § ' | deposit to be made by the Borrower
- with the Fiscal Agent o the Delivery Date, and shall be comprised of soutces other than ﬂxa
proceeds of the Project Loan.

“Default Rale” means (a) during the Construction Phase, 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, an interest rate equal fo the
lower of (i) four (4) percentage points above the Permanent Phase Tnterest Rate or (ii) the
Maximum Interest Rate, in each casé computed for the actual number of days which have
elapsed, on the basis of a 360-day year.

. “Delivery Date” means [Closing Date], 2016, the date of finding of the iﬁitiaf advance

of thu Funding Loan and the delivery of the Governmental Note by the Govemmmtal Lender to

the Initial Funding Eender.

“Determination of Taxability” shall mean (d) a determination by the Commissioner or
any District Director of the Intemal Revenue Service, (b) a private ruling or Technical Advice
Memorandum issued by the. National Office of the Internal Revenue Service in which
Governmental Lender and Bormower were afforded the opportunity to participate, (c) a
determination by any court of competent jurisdiction, (d) the enactment of legislation or (e)
receipt by Fiscal Agent or Punding Lender Representative, af the request of Govermnmental
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 Governmental Note may no longer be

excludable from gross income for federal income tax purposes of the Funding Lender or any -

former Funding Lender other than a Funding Lender who is a “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 Determination of Taxability under clause (a) or (¢) shall be deemed to have occurred

Aif the Governmental Lender (at the sole expense of the Borrower) or the Borrower is contesting
such determination, has elected to contest such defermination in goed faith and is proceeding
with all applicable dispatch to prosecute such contest unttil 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 Govemmental Lender or the Borrower, as the case may be, or (iif) one year from
the date of initial determination.

“Electronic Notice” means delivery of niotice in a Word format or a Portable Document

Yormat (PDF) by electronic mail to the electronic niail addresses listed in Section 11.04 hereof, -

provided, that if a sender receives notice that the electronic mail is undeliverable, notice must be
sent as otherwise required by Section 11.04 hereof.
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“Fvent 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 mcm:re& by the Fiscal Agent, in respect of or to
prevent default under this Funding Loan Agreement or the Project Loan Documents, including
any reasonable attorneys” or agents” fees and expenses and other litigation costs that are entitled
to reimbursement under the termys of the Project Loan Agreement, and other actions taken and
carried out by the Fiscal Agent which are fiot expressly set forth in this Funding Loan Agreement
or the Project Loan Documents,

“Fair 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 (determined 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 term “Fair Market Value” means the acquisition price i a bona fide arm’s-length
fransaction (as referenced above) if (a) the investment is a certificate of deposit that is acquired
in accordance with applicable regulations vnder the Code, (b) the investment is an agreement
with speciffcally negotiated withdrawal or reinvestment provisions and a specifically negotiated
interest rafe (for example, a guaranteed investment contract, a forward supply contract or other
investment agreement) that is acquired in accordance with applicable regulations under the Code,
(c) the investment is a United States Treasury Security--State and Local Government Series that
is acquired In accordance with applicable regulations of the Utdted States Bureau of Public Debt,
or (d) any commingled investment fund in which the Governmental Lender and related parties do
not own niore than a ten percent (10%) beueficial interest therein if the return paid by the fund is
without regard to the source of investment,

“Fannie Mae” means the Federal National Mortgage Assc;ciation, a shareholder-owned
government-sponsored enterprise organizeti and existing under the laws of the United States of
Ammca, and its successors and assxgn&

“Fee Component” hag the meaning set forth in the Project Loan Agreement,

“Financing Documents” 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 documends or instruments evidencing,
securing ot relating to the Loans, and any amendments, modifications, renewals or substifutions .
of any of the foregoing pursuant to their respective ferms.

“Fiscal Agent” means U.S, Bank National Association and its successors hereunder,

“Fiscal Agent’s Extraordinary Fees and Expenses* means all those fees, expenses and
disbursements earned or incurred by the Fiscal Agent ag described under Section 7.06 hereof
during any Rebate Year for Bxtraordinary Services, as set forth in a detailed invoice to the
Borrower, the Servicer and the Funding Lender Representative.

“Fiscal Agent's Ordinary Fees and Expenses™ means the annal administration fee for
the Fiscal Agent’s ordinary fees and expenses in rendering its services under this Funding Loan
Agreement during each twelve month period, which fes is equal to (and shall not exceed) $2,000
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and shall be payable annually in arrears each [Closing Month] 1, commencing [Closing 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
sharcholder-owned govemment-sponsored enterprise organized and existing under the laws of
the United States of America, and its 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, subject to the terms and conditions 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
Construction Phase Financing Agreement and the Freddie Mac Commitment.

“Freddie Mac Seller” means Bauk of America, N.A., a national bani(mg association, as
Freddie Mac’s seller under the Freddie Mac Commitment, or any of its SUCCessOLs or assigns
under the Freddie Mac Commitmert.

“Freddie Mac Servicer” means [Bellwether Enterprise Real Estate Capital, LLC], an
Ohio limited liability company, as Freddie Mac’s sexrvicer under the Freddie Mac Commﬁment
ot 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 Represeniative” 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 Iender 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 Agrcement by the
Initial Funding Lender

. “Funding Loan Agreement” means this Funding Loan Agreement, dated as of [Closing
Month] 1, 2016, by and among the Funding Lender, the Governmental Lender, and the Fiscal
Agent as it may from time to time be supplemented, modified or amended pursuant to the
applicable provisions hereof.

3113




“Funding Loan Amortization Schedule” means the Funding Loan Amortization Schedule
atfached as Schedule 1 to the Govemmental Note as the same may be amended pursuant to
Section 2.01 (a) hereof,

“Government Oblzgazzom ” means investments meeting the requirements of clause (a) or
(b) of the &cﬁm’aon of “Qualified Investments™ herein.

“Gm:mvzmentai Lender” means C,Lty and County Of San Francisco, a municipal
corporation organized and existing under the laws of the State,

. “Governmenial Lender Fee” means the annual administrative fee of the Governmental
Lender due and payable by the Borrower pursuant to Section 18 of the Regulatory Agreement.

“Governmental Note” meang the Multifamily Note dated the Delivery Date, executed by
the Governmental Lender and authenticated by the Fiscal Agent in faver of the Initial Funding
Lender, in the form atfached herefo as Exhibit A, as the same may be amended, restated,
supplemented or otherwise modified from time to tinie, or any mortgage note executed in
substitution therefor, as such substitute note may be amendad, restated, supplemented or
other\mse modified from time to time,

“Guide" means the Freddie Mac Multifamity Seller/Servicer Guide, as the same may be
amended, modified ot supplemented from time to time,

“Housing Azahamy Lender” means the Housing Authority of the City and County of San
Francisco.

“Housing Authority Loan Agreement” means the Loan Agreement, dafed as of [Closing
Month] I, 2016, by and between the Housing Authority Lender and the Borrower,

“Housing Authority Loan Fund® means Housing Authority Loan Fund established by the
Fiscal Agent pursuant to Scction 4,01 heteof.

“Initial Debt Service Deposit” means an amount equal to.the-sum of (i) the interest
payable on the Funding Loan, and (ii) the ongoing fees payable with respect to the Project Loan
(as prowded in Section 4.02. of the Project Loan Agreement), in each case for the pedod
commencing on the Delivery Date to but not including the first day of the calendar month
immediately succeeding the Delivery Date,

“Initial Installment” means $] , being the initial advance of the Fundmg
Loan, by the Initial Funding Lender pursuant to Section 2.01 hereof.

“Initial Funding Lender” means Bank of America, N.A., & national banking association,
as initial holder of the Governmental Note,

“Interest Payment Date” means (i) the first day of each calendar month, commencing
[ 11, 2016, (ii) the date of any prepayment of the Funding Loan, but only with respect to
the portiont of the Funding Loan subject te prepayment, and (i) the Maturity Date. -
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“Investment Fncome” means the eatnings 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 Agcnt ‘

pursuant to Section 4.01 hereof,

“Loan Prepayment Fund” means the Loan Prepaymcnt Fund estabhshed by the Fiscal

Agent pursuant to Section 4.01 hereof. .
“Maturity Date” means [Maturity Date].

‘ “Maximum Inierest 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 condetmnation award, means
the proceeds from the insurance ot condemnation award with respect to which that term is used
remaining after payment of all reasonable expenses incurred in the collection of such insurance
proceeds or condemnation award, including reasonable attoreys’ fees.

“No Adverse Effect Opinion” shall mean an opinion of Bond Counsel to the effect 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 tagation (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 aof Conversion” means a written notice to be delivered not less fhan ten (10) days
prior fo 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 has not been satisfied on or before the Forward Commitment
Maturity Datc, stating that such 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 ot before the Forward Commitment Maturity Date, (i) confirming the Conversion Date and
(i) 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
Conversmn

“Permanent Phase” means the permanent phase of the Project Loan, which tlme 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” means, duting the Permanezxt Phase, the fixed interest
tate of | [% per anntm, computed on the basis of 4 360-day year consisting of twelve 30-,
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 amy agency of political subdivision thereof, or any other organization or entity
(whether governmental ot private), ~ '

" “Pledged Security” shall have the meaning given to that term in Section 2.02 hereof;

“Pre-Conversion Loan Egualization Payment” means a prepayment of the Project Loan
by the Borrower (and corresponding prepaymient of the Funding Loan hereunder) pror 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 Premiym” shall mean any premium payable hereunder in connection with a
prepayment of the Funding Loan, which premium shall be in an amount equal to (i) duriug the
Constructiony Phase, the amount of premium payable by the Borrower under Section 4 of thé
Project Note, if any, and (if) during the Permanent Phase, the amount of premium payable by the
Borrower under Section 10 of the Project Note, in each case in connection with a'prepayment of
the Project Loan.

“Principal Office of the Fiscal 4gent” 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 in
wiiting from time to time, or the office of any successor Fiscal Agent where it principally
conducts its business of serving as Fiscal Agent under indentures or Ioan agreements pursuant to
which minicipal or govemmental obligations are issued, -

“Project” means the rosidential rental apartment units, and related fixtures, equipment,
furnishings and site improvements known as 1750 McAllister Jocated at 1750 McAllister Street
in. San Francisco, California, and the leasehold interest in the land described in the Secunty
Instmment

" “Project Account” means the Pro;ect Account of the Project Loant Fund established by
' the Fiscal Apent pursuant to Sectiont 2.11 hereof,

“Project Loan” means the loan made by the Governmental Lender to the Borrower
pursuant to the Project Loan Agreement in the maxinium aggregate principal amount of $[Par
Amount], as evidenced by the Project Note,

“Project Loan Agreement” means the Project Loan Agreement dated as of the date
hereof among the Borrower, the Govemnmental Lender and the Fiscal Agent, as amended,
suppleniented or restated from time to time.

“Project Loan Documents” meang the Security Instrument, the Project Note, the Project
Loan Agrecment, the Tax Regulatory Agreement, the Assignment, the Continuing Covenant
Agreement, any Subordination Agreement and any and all other instruments and other
documents evidencing, securing, or otherwise relating to the Project Loan or any portion thereof,
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“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 restated into the form attached to the Construction Phase Financing Agreement
_upon the occurrence 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 oﬂxerwalse modified
from time to tnne

“Oualified Investments” means aﬁy of the following if and to the extent permitted by law:
- (1) direct and general obligations of the United States of America;

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

(3) senior debt obligations of Freddie Mac;
(4) senior debt obligations of Fanmie Mae;

(5) demand deposits or time deposits with, or certificates of deposit issued. by, the Fiscal
Agent or its affiliates or any bank organized under the 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-1"7""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
Currency;

(6) shares or upits in any money market mutual fund rated “Aaa”/”AAA” by Moody § of
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 thercof 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 arhended, whose investment portfolio consists solely of (A) direct obligations of the
government of the United States of America, or (B) tax-exempt obligations;

(i) tax-exempt obligations rated in fhe highest short-term rating category by Moody’s
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 “Aaa”/”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 which at least 95% of the income paid
to the holders on interest in such money market fund will be excludable from gross
income under Section 103 of the Code, including money market funds for which the
Fiscal Agent or its affiliates receive a fee for investment advisory or other services to the
fand;

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

(9) any other investments approved in writing by the Fundmg Lender Representative with o

the wntten consent of the Gaovernmental Lender,

For pmposcs of this definition, the “highest rating” shall thean a rating of at least
“VMIG-17/"A-1+* for obligations with less than oneyear maturity; at least
*Aaa”/"VMIG-1"/AAA™/A-1+" for obligations with a maturity of one year or greater
but less than three years; and af least “Aaa”/”AAA™ for obligations with & maturty of
three years or greater, Qualified Investments must be limifed fo instruments that have a
predetermined fixed-dollar amount of principal due at maturity that cannot vaty or
change and interest, if tied to an index, shall be tied fo a single interest rate index plus a
single fixed spread, if any, and move proportionately with such index,

“RAD Services decount™ means the RAD Services Account of the Project Loan Fund
established by the Fiscal Agent pursuant to Section 2.11 hereof.

“RAD Services Account Deposit” means $ ], being the RAD Services Account
Deposit portion of the Tnitial Tnstallment, to be deposited on the Delivery Date in the RAD
Semces Account of the Project Loan Fund pursyant to Sec:tlon 2.11 hereof,

“Rating Agency’ means Moody s or S&P, as applicable, or any successor fating service
thereof,

“Rebate Analyst™ means a certified public accountant, financial analyst or bond counsel,

or any fima of the foregoing, or financial institution (which may include the Fiscal Agent)
experienced in making the arbifrage and rebate caleulations required pursuant to Section 148 of
the Code, selected and retained by the Borrower af the expense of the Bortower, with the prior
written, consent of the Governmental Lender, to make the rebate computations required under
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 the close of business on the day
in the calendar year that is selected by Borrower as indicated in the Tax Certificate, The first and
last Rebate Years may be short periods, Ifno day is selected by Botrower before the earlier of
the Maturity Date or the date that is five years after the Delivery Date, each Rebate Year ends on
cach anniversaty of the Delivery Date and on the Maturity Date or dafe of earfier payment in full
of the Governmental Note,

“Requisition” means (2) with respect to the Project Loan Fund (i) the requisition in the
form of Exhibit B-I to this Funding Loan Agreement required to be submitted in connection
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with disbursements from the Project Account and/or the Borrower Equity Account of the Project
Loan Fund and (ii) the requ1s1t1cm in the form of Exhibit E-2 to this Funding Loan Agreement
required to be submitted in connection with disbutsements from the RAD Services Account of |
the Project Loan Fund, and (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
dlsbursements from the Cost of Issuance Fund, :

“Resolution” means the one or more resolutions adopted by the Govemmental Lender
authorizing the Funding Loan, the Project Loan and the execution and delivery of the Financing
Documents to which it is a party.

“Responsible Oﬁ%er ” means any officer of the Fiscal Agent employed w1thm or
otherwise 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 Agen;t 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 and condemnation awards paid in connection therewith
and all payments obtained through the exercise 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 eamings thercon.

“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 secutity interest in the Project to the Governmental Lender
to secure the repayment of the Project Loan and related obligations, which Security Instrament
has been assigned by the Governmental Lender to the Fiscal Agent pursuant to the Assignment
* as security for the Funding 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 same may be further amended, supplemented or restated.

“S&P" means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
" Services LLC business, and its successors and agsigns, if such sucoessors and assigns continue to
perform the services of a securities rating agency.

“Servicer” means any entity appointed by the Funding Lender Representative 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 fo the Freddie
Magc Purchase Date, the Servicer shadll 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 Califomnia.
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“Subordination Agreement” means any subordination or intercreditor agreement(s)
entered into with respect to any subordinate financing related to the Pro;ect ag the same may be
amended, supplemented or restated.

“Tax Certificate” means, collecfively (i) the Certificate as to Arbitrags, 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 Date.

“Tax Regulatory Agreement” means the Regulatory Agreement and Declaration of
Restrictive Covenants dated as of [Closing Month] 1, 2015, among the Goversmental Lender,
the Fiscal Agent and the Borrower.

“Transferee Representations Letter” has the meaning set forth in Section 2.08 hereof.

“Unassigned Rights” means all of the rights of the Governmental Lender and its
directors, officets, commissioners, elected officials, 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, (iii)
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 Governmental
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 1mmed1atcly following
the Yield Maintenance Period to the Matunty 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 Interpretatzon. The words “hereof,” “herein,” “hereunder,” and other
words of similar import refer to this Funding Loan Agréement as a whole and not to dny
particular Article, Section or other subdivision, Words of the masculine gender shall be deemed
and construed to include correlative words of the feminine and neuter geriders. Words importing
the singular number shall include the plural number and vice versa unless the context shall -
otherwise indicate. All accounting terms not otherwise defined herein have the meanings
assigned to them in accordance with generally accepted accounting principles as in effect from
time to time. References to Axticles, 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
conivenience 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 Loan (other than any portion of the andmg Loan owned by a “substantial user™ of
the Project or a “related person” within the meaning of Section 147 of the Code) from gross
income for federal income tax purposes pursuant to Section 103(a) of the Code.

ARTICLE T
_ THE FUNDING LOAN
Section 2.01. T erms.‘

(8)  The fotal principal amount of the Punding Loan is hereby expressly limited to the
Authorized Amount, The Funding Loan shall be originated and funded by the Tnitial Funding
Lender to the Govemmental Lender in accordance with Section 2.01(b) below. The proceeds of
the Funding Loan shall be deposited with the Fiscal Agent and disbursed in accordance with this
Funding Loan Agreement. The Funding Loan shall be evidenced by the Govemmental Note and
shall bear interest and be paid in accordance with the payment texms sef forth in the Goveriimental
Note and this Funding Loan Agreement.

(b)  The Funding Loan shall be originated by the Initial Funding Lender on a draw-
down basis, The proceeds of the Funding Loan shall be advanced by the Tnitial Funding Lender
in installments directly fo the Fiscal Agent for deposit to the Project Account upon receipt of an
Advance Request and the safisfaction of the” conditions fo such advance set forth in the
Construction Continuing Covenant Agreement and the form of requisition attached as Exhibit E
hereto. Upon the advancement of the proceeds of the Punding Loan in accordance with the temms
" hereof, the principal amount of the Governmental Note it 2 principal amount equal to the amount
so advanced shall be deemed to be increased automatically and without further acts on the patt of
the Governmental Lender or the Fiscal Agent, The Initial Installment of the Funding Loan shall
be advanced by the Initial Funding Lender and deposited in the Project Loan Fund on the
Delivery Date for application as provided in Section2.11, Notwithstanding anything in this
Fonding Loan Agreement fo the contrary, no additional amounts of the Funding Loan may be.
drawn down and funded hereunder after the Advance Termination Date. Any extension of the
Advance Termination Date shall be subject to the receipt by the Fiscal Agent of (i) the prior
written consent of the Initial Funding Lender and Freddie Mac and (ii) an opinion of Bond
Counsel (which shall also be addressed to the Funding Lender Representative) to the effect that
such extension will not adversely affect the taye;empr status of the Goverfurtental Note,

(cy 'The Fiscal Agent shall maintain in its books a log which shall reflect the pnnoxpal
amount of the Funding Loan advanced by the Initial Funding Lender from time to time in
accordance with the provisions of Section 2,01(b) above (fhe “Record of Advances”), The
principal amount due on 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 regard will be conclusive evidence of the principal amount of the Funding Loan
(@bsent manifest error). The Fiscal Agent shall notify the Govemmental Lendet, 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 Section 2.01(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 (ii) the Permanent Phase
Interest Rate during the Permanent Phase. Interest shall accrue on the principal amount of the
Fundmg Loan which has been advanced hereunder and is outstanding as reflected on the Record
of Advances.

(¢y  The Funding Loan shall mature on the Maturity Date, subject to scheduled
monthly principal payments, and to optional and mandatory prepayment prior to maturity as
. provided in Article Il hereof. The unpaid principal balance of the Funding Loan shall be paid on
the dafes 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 Governmental Note if the
Conversion Date oceurs on or ptior to the Forward Commitment Maturity Date, If the Forward
Commifment Maturity Date is extended by Freddie Mac In accordance with the Freddie Mac
Commitment and the Construction Phase Financing Agreement, the first principal payment date
under the Funding Loar 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, except that they will occur on later
dates). Additionally, in the event the 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, 2 new Funding Loan Amortization Schedule will be generated on the
Conversion Date at such lesser outstanding principat amount based on the parameters set forth in
the Freddie Mac Commitment. In the event the initial Funding Loan Amortization Schedule is
modified in accordance with this Section, 2.01(¢), a replacement Funding Loan Amortization
Schedule will be provided by the Freddie Mac Seller and/or Servicer which will be attached to the
Governmental Note on the Conversion Date. All unpaid principal and all accrued and unpaid
interest ontstanding under the Funding Loan shall be due and payable on the Maturity Date,

(fy  Payment of principal of, premium, if any, and interest on the Funding ¥.0an shall
be paid by wire transfer in immediately available funds to an account within the United States of
America demg)atedby the Funding Lender (unless otherwise directed by the Funding Lender)

: (2)  Subject to' Section 2.12 hereof, on or before the date fixed for payment, money
shall be deposited with the Piscal Agent to pay, and the Fiscal Agent is hereby authorized and
directed to apply such money to the payment of, the Fundmg Loan, together with a,ccm&é interest
thereor to the da{:e of payment,

(b)  Inno contingency or event whatsoever shall the aggregate of all amounts deemed

interest hereunder and charged or collected pursvant to the terms of this Funding Loan Agreement

- exceed the highest rate permissible under any law which a court of competent jurisdiction shall, in

a final determination, deem’ applicable hereto, In the event that such court determines the

Funding Lender hag charged or received interest hereunder in excess of the highest applicable

rate, the Funding Lender shall apply, in its sole discretion, and set off such excess interest

received by the Funding Lender against other obligations due or to become due under the

Financing Documents and such rate shall antomatically he reduced fo the maximum rate
permitted by such law,

¢ In ne chnt will & 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 confrol and the terms
of the Governmental Note shall be desmed amended thereby, provided that no such amendment
shall increase the obligations of the Governmental Lender under the Funding Loan or the
Governmental Note except to the extent payable solely from the Pledged Security, Furthet, no
such amendment shall cause the Governmental Lender’s obligations hereunder and wnder the
Govemnmental Note to be other than Hmited obhgatmns as set forth in Section 2.03 below,

. Section2.02 Pledged Security. To secure the payment of the prineipal of, premium, if
any, and interest on the Punding Loan according to its tenor and effect, and the performance and
. observance by the Governmental Lender of all the covenants expressed or implied herein and in
the Governmental Note, and the payment and performance of all amounts and obligations of the
Borrower under the Continuing Covenant Agreement, the Governmental Lender does hereby
grant, bargain, sell, convey, pledge and assign a security interest, unto the Fiscal Agent, and its
successors in such éapacity and its aud their assigns in and to the following (excepting, however,
in each case, the Unassigned Rights) (said property being herein referred to as the “Pledged
Security””} for the benefit of the Funding Lender:

(2)  Allright, tifle and interest of the Governmental Lender In and to all Revenues;

(b)  Allright, tifle and interest of the Governmental Lender in and to the Project Loan
Agreement, the Project Note, the Security Instrument and the other Project Loan Documents,
including. all exfensions and renewals of the terms thereof, if any, including, but without limiting
the generality of the foregoing, the present and continuing rght to receive, receipt for, collect or
make claim for any of the money, income, revermaes, issues, profits and other amounts payable or
receivable thereunder (including all casualty insurance benefits or condemnation awards),
whether payable under the sbove referenced documents or otherwise, to bring actions 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 funds, money

and securities and any and all other rights and interests in property whether tangible or infangible

“from time to time hereafter by delivery or by writing of any kind, conveyed, mortgaged, pledged,
assigned or transferred as and for additional 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 authorized to receive any 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 gragted in the Bledged Security
pursuant to this Section 2.02 for the payment of the principal of, premmm, if any, and interest on
the Governmental Note, in accordance with its terms and provisions, and for the payment of alt
other amounts due hereunder, shall attach and be valid and binding from 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 recording thereof or further act, and the lien of such pledge and security interest shall
be valid and bindiog and prior to fhe claims of any and all parties having claims of any kind in

3123



tort, contract or-otherwise againgt the Governmental Lender irrespective of whether such parties
have notice thereof, The Funding Lender shall have, in connection with 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 notwithstanding, if the Governmental Lender or its successors or assigns
shall pay or cause to be paid to the Funding Lender in full the principal, interest and premium, if
any, to becorne due with respect to the Punding Loan at the times and in the manner provided in
Article IX hereof, and if the Governmental Lender shall keep, perform and observe, or causs to
be kept, performed and observed, all of its covenants, warranties and agreements contained
herein, then these presents and the estate and tights hereby granted shall, at the option of the
Govemmental Lender; cease, terminate and be void, and thereupon the Fiscal Agent shall cancel
and discharge the lien of this Funding Loan Agreement and execute and deliver to the
Governmental Lender such instruments in writing pi‘OVIdEd to the Fiscal Agent as shall be
requisite to satisfy the lien hereof, and, subject to the provisions of Sections 4.11 and 4.12 hereof
and Article IX hercof, reconvey fo the Governmental Lender the estate hereby conveyed, and
assign and deliver to the Governmental Lender any property at the time subject to the lien of this
Funding Loan Agreement which may then be in its possession, except for 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 Agreement fo be and shall remain in fufl foree and effect,

Section 2.03 Limited Obligations. Notwithstanding anything to the contrary herein or
to the contrary in any Financing Document:

(ay  The Funding Loen and the Govemnmental Note are limited obligations of the
Governmental Lender, payable solely from the Pledged Security. None of the Govemmental
Lender, the City, the State or any political subdivision thereof (sxcept the Governmental Lender, -
to the limited extent authorized by the Act and set forth herein) nor any public agency shall in any
event be liable for the payment of the principal of, premium @f any} or interest on the Funding
Loan or the Governmental Note or for the performance of any pledge, obligation or agreement of
any kind whatsoever except as set forth 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 Govenmmental Lender’s agteements or obligations shall be construed to constitute an
+ indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral
obligation of any of the foregoing within the meaning of any constitutional or statutory provision
whatsoever,

(6)  The Funding Loan and the Governmental N’ote together with the interest and
premium, if any, thereon and the purchase price thereof, shall not be deemed fo constitute a debt
or liability of the Govemmental Lender, the State or of any political subdivisien or public agency
thereof or a pledge of the faith and credit of the Governmental Lender, the City, the State or any
political subdivision or public ageney thereof, but, notwithstanding anything herein or in any
other instrument to the contrary, shall be payable solely from the Pledged Security provided
. therefor pursuant to this Funding Loan Agreement. The Funding Loan and the Governmentsl
Note are only limited obligations of the Governmental Lender as provided by the Act, and,
notwithstanding anything herein or in any other instrument to the confrary, neither the
Governmental Lender nor any public agency shall under any circumstances be obligated to pay
the Funding Loan, or the Governmental Note except from the Pledged Security.

M
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(¢}  Neither the faith and credit nor the taxing power of fhe State, the Governmental
Lender, any public agency or any political subdivision of the State is pledged to the payment of
the principal of] prenuum if any, purchase price of or interest on the Funding Loan or the
Governmental Note, nor is the State, the Governmental Lender, any public agency or any polifical
subdivision of the State, in any manner obligated to make any appropriation for such payment.

(@ Notwithstanding anything herein or in any ofher instrument to the contrary, no
recourse shall be had for the payment of the principal of, premium, if any, or interest on the
Funding Loan ot the Governimental Note or for any claim based thereon or npon any obligation,
covenant or agreement in this Funding Loan Agreement contfained (except from the Pledged
Security), against the Governmental Lender, any past, present or future member of its goveming
body, its officers, attorneys, accountants, financial advisors, agents or staff, or the officers,
attorneys, accountants, financial advisors, agents or staff of any successor public entity, as such,
cither directly or through the Governmental Lender or any successor public entity, under any rule
of law or penalty or otherwise, and all such liability of the Govemmental Lender, any member of

- its governing body and its officers, attorneys, accountants, financial advisors, agents and staff is
hereby- expressly waived and released as z condition of, and in consideration for, the execution of
* this Funding Loan Agreement.

Section 2,04 Funding Loan Agreemeit Constitutes Contract. Tn consideration of the
origination and funding of the Funding Loan by the Initial Funding Lender, the provisions of this
Funding Loan Agreement shall be part of the contract of the Govemmental Lender with the
Initial Funding Lender and any successors or assigns thereof in such capacity from time to time.

Section 2.05 Form and Execution. The Governmental Note shall be in substantially
the form attached as Exhibit A. The Governmental Note shall be executed on behalf of the
Governmental 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 Letider
at the fime of execution shall bind the Governmental Lender, notwithstanding that such
individuals or any of them ghall have ceased to hold such offices prior to the delivery of the
Governmental Note or shall not have helﬁ such offices at the date of the Governmental Note.

Section 2. 06 Authentication. 'The Governmental Note shall not be valid or: obhcramry
for amy purpose or entitled fo any security or benefit under this Funding Loan Agreement unless
a certificate of authentication on the Governmental Note, subbtanilally in the form set forth in-
Exhibit A, shall have been duly execufed by an Authorized Officer of the Fiscal Agent; and such
executed certificate of authentication upon the Governmental Note shall be conclusive evidence
that the Governmental Note has been duly executed, registered, authenticated and delivered
under this Funding Loan Agreement.

Section 2.07 Mutilated, Lost, Stolen or Destroyed Governmental Note. Tn 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 wpon cancellation ‘of the
mutilated Governmental Note or in lieu of and in substitution for such lost, stolen or destroyed
Governmental Note, upon payment by the Funding Lender of any applicable tax or governmental
charge and the reasonable expenses and charges of the Governmental Lender and the Fiscal
Agent in connection therewith, and in. the case where the Governmental Note is lost, stolen or
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destroyed, the filing with theé Fiscal Agent of evidence satisfactory to it that the Governmental
Note was lost, stolen or destroyed, and of the ownership thereof, and furnishing the
Governmental Lender and the Fiscal Agent with indemmnity satisfactory to each of them. In the
event where the Governmental Note. shall have matured, instead of delivering a new
Governmental Note the Governmental Yender may pay the same without surrender thereof,

Section 2.08 Registration; Transfer of thding’ Loan; Transferee Representations
Letter.

(@)  The Governmental Note shall be fully registered as to principal and intetest in the
mannet and with any additional designation as the Fiscal Agent deetns necessaty for the purpose
of identifying the registered owner thereof, The Governmental Note shall be fransferable only on,
the registration books of the Fiscal Agent. The Fiscal Agent shall maintain books or other records
showing the name and date of registration, address and employer identification humber of the
" registered owner of the Governmental Note, and any transfers of the Gavernmental Note as

provided herein, which books shall be mamtamed by the Fiscal Agent for such purpose consistent

with the registration requirements of the Code applicable to tax-exempt obligations and which

shall be open, fo inspection. by the Governmental Lender. The Governmental Note shall initially

be registered to the Initial Funding Lender, upon the Conversion Date shall be registered to the
* Freddie Mag Seller, and upon the Freddie Mac Purchase Date, sha]l be registered to Freddie Mac

(b} The Fundmg Lender may nof sell or assign the Funding Yoan and the
Governmental Note, except in whole to a transferee who agrees to become the “Funding Lender”
under thé Funding Loan Documents and assume all of the obligations and perform all of the
duties of the Funding Lender thereunder, but the Funding Lender shall have the right to sell
participation interests in the Funding Loan or to giant a participation. interest in the Funding Loan
int a percentage of not less than twenty percent (20%) of the outstanding principal amount of the
Funding Loan; provided that no participant shall hold more than fifty percent (50%) of the
outstanding principal amount of the Funding Loan; provided that the Funding Loan may be
transferred, or any participation interest therein granted, only to an “accredited investor™ as that
term is defined in Rule 501 of Regulation I¥ under the Securities Act or a “qualified institutionsl
buyer” as that term is defined under Rule 144A of the Securities Act (such “accredited investor™
or “qualified institutional buyer” a “Qualified Transferee’) that- delivers a letter to the
Governmental Lender and the Fiscal Agent substantially in the form attached herefo as Exhibit €
setting forth certain representations With respect to such Qualified Transferee (the “Transferee
Representations Letter””), Notwithstanding the preceding sentence, no Transferee Representations
Letter shall be required for the Funding Lender Representative fo (i) transfer the Funding Loan to
any affiliate or other party related fo the Funding Lender that is a Qualified Transferee or (i) sell
or transfer the Funding Loan to & special purpose entity, a trust or a custodial or similar pooling
arrangemeént from which the Funding Loan or securitized interests therein are not expected to be -
sold or transferred except to (x} owners or beneficial owners thereof that are Qualified
Transferees who deliver t¢ the Funding Lender, with a copy to the Governmental Lender, a
Transferee Representations Lefter or (¥) in circumstances where secondary market credit
enhancement is provided for such securitized interests resulting in a rating thereof of af least “A”
or better. In connection with any sale, assignment ot transfer of the Funding Loan, the Funding
Lender shall give notice of such. sale, assignment or fransfer to the Fiscal Agent and the Fiscal
Agent shalf record such sale, assignment or transfer on its books or other records maintained for
the registration of transfer of the Governmentat Note,

T
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(¢}  No service charge shall be made for any sale or assignment of auy portion of the
Funding Loan or the (overnmental Note, but the Governmental Lender may require payment of a
sum sufficient to cover any tax or other governmental charge that may be imposed in eommection
with any such sale or assignment. Such sums shall be paid in every instance by the purchaser or
assignee of the Funding Loan or portion thereof. )

Section 2.09 [Reserved].

. Section 2,10 Funding Loan Closing Conditions; Delivery of Governmental Note.
Closing of the Funding Loan on the Delivery Date shall- be conditioned upon, and the
Govemmental Lender shall only execute and deliver to the Fiscal Agent, and the Fiscal Agent
shall only authenticate fhe Governmental Note and deliver the Govemmental; Note {o the Tnitial
Funding Lender upon satisfaction of the following conditions, in the sole discretion of the
Governmental Lender or the Funding Tender, as applicable:

(@) Receipt by the Funding Lender and ﬂie. Governmental Lender of executed
counterparts of this Funding Loan Agreement, the Project Loan Agreemem, the Tax Reuulatory
Agreement and the Tax Certlﬁcate

(b)  Receipt by the Funding Lender and the Governmental Lender of an opinion of
counsel to the Goyernmental Lender to the effect that the Governmental Lender is duly organized
and existing under the Taws of the State and has duly authorized, executed and delivered this
Funding Loan Agreement, the Governmiental Note and the other Financing Documents to which it
is a party, and such documents are valid and binding special, limijted obligations of the
Govemnmental Lender enforceable in accordance with their terms subject fo "customary
" exceptions; '

{c)  Receipt by the Fiscal Agent of the initial advance of the proceeds of the Funding
Loan by the Initial Fonding Lender in the amount of the Inifial Installment;

(@)  Receipt by the Fiscal Agent of the executed Project Note and an endorsement of
the Project Note by the Govemmental Lender in favor of the Fiscal Agent;

(¢)  Receipt by the Funding Lender of a copy of the executed Security Instmmeﬁt, the
Assignment, the Construction Phase Financing Agreement and the Construction Contmumo
Covenant Agreement,

(f)  Receipt by the- Fundmg Lender and the Governmental Lender of an opinion of
counsel to the Borrower to the effect that the Rorrower is duly organized and vahdly existing and
in good standing under the laws of the state in which it has been organized aid in good standing
under the laws of each other state in which the Borrower transacts business and has full power
and authority fo 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 documents to which it is a party or by which it or such property is bound or
affected, and that all such agreements have been duly amthonze& executed and delivered by thé
Barrower, and are legal, valid and binding obligations of the Bommower enforceable agamst the
Borrower in accordance with their respective terms;
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(g) Receipt by the Funding Lender and the Govet_nmanta;{ Lender of a customary
approving opinion of Bond Counsel, including but not limited to an opinion to the effect that the
Govemnmental Note has been executed and delivered by the Governmental Lender and constitutes
a valid and binding special limited obligation of the Governmental I ender, that the Funding Loan
Agreement has been executed and delivered by the Governmental Lender and constitutes a valid
and binding obligation of the Governmental Lender, subject to customary exceptions and the
inferest on the Governmental Note, under laws in effect on the date of such opinion, is excluded
from gross income for federal income tax plItposeS and, where applicable, for State income tax

purposes;
(t)  Receipthythe FundingLender ofa certiﬁed copy 6’f the Resolution;

()  Receipt by the Fiscal Agent of the written request and authorization to the Fiscal

Agent by the Governmental Lender to authenticate and deliver the Governmental Note to the

Initial Funding Lender upon funding to the Fiscal Agent of the Initial Installment of the Funding
Loan; A

() Receipt by the Fiscal Agent of the amounts specified in Section2.11 of this
Funding Loan Agreement and Section 3.03 of the Project Loan Agreement,,

(k) = Receipt by the Fiscal Agent and the Governmenfal Lender of a Transferes
Representations Letter from the Initial Funding Lender substanhally in'the form attached hereto
as Exhibit C;, ‘

(), Delivery into escrow of all amounts required to be paid in connection with the -
origination of the Project Loarn and the Funding Loan and any underlying real estate transfers or
transactions, including the Costs of Issuanee Deposit, in accordance with Section 3.03(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

(W)  Receipt by the Funding Lender and the Govemmental Lender of auy other
documents or opinions that Funding Lender or Bond Counsel may require.

Section 2.11 Establishment of Project Loan Fund; Application of Funding Loan
Proceeds arnd Other M onay.

(@ . The Fiscal Agent shall establish, maintain and hold in trust and there is hereby
established with the Fiscal Agent a Project Loan Fund and therein a Project Account, a Borrower
Equity Account and a RAD Services Account. No amount shall be charged against the Project
Loan Fund except as expressly pmvided in this Section 2,11 and Section 4.02 hereof.

{b)  The proceeds of the Funding Loan shall be delivered by the Initial Funding Lcnder
to the Fiscal Agent on behalf of the Govemmental Lender in the Initial Insta]lment on. the
Delivery Date and thereafter on a drawdown basis as provided for in Section 2.01(b) hereof.
Upon receipt, the Fiscal Agent shall deposit such proceeds to the credit of the Project Account of -

4
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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 Setvices Account
of the Project Loan Fund. Amounts in the Project Loan Fund shall be disbursed as provided in
subpatagraph (d) below, subject to the conditions set forth in Section 3.01 of the Project Loan
Agrecment. Upon the disbursement of all amounts in the Project Loan Fund, the Fiscal Agent
shall close the Project Loan Fund.

- (¢}  The Governmental Lender shall cause the Borrower to deliver from sources other
than the Loans, to the Fiscal Agent, on or prior to the Delivery Date, the Costs of Issuance
Deposit for deposit to the credit of the Cost of Tssuancé Fund. The Fiscal Agent shall also deposit
in the Borrower Equity Account 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 Loans.

(d)  Upon the making 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 disbtrsements of amounts in the Project Loan Fund to
the Borrower or otherwise a¢ provided in Section 4.02 hereof.

Section 2.12  Direct Loan Payments ta Funding Lender; Servicer Disbursement of
Fees. .

(a)  Notwithstanding any provision in this Fonding Loan Agreement to the confrary,
during any petiod that 4 Servicer is engaged with respect fo the Loans, the Governmental Lender
and the Fiscal Agent agree that all payments of principal of, Prepayment Premimm, if any, and
interest on fhe Project Note and all fees due under the Project Loan Agreement shall be paid by
the Borrower to the Servicer; 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 Construction Phase. The Servicer shall 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 fo the Punding Lender Representative payments of
principal of, Prepayment Premium, if any, and interest on the Governmental Note, and all fees
due under the Funding Loan Agreement, using funds collected from the Bortower by the Servicer
and remitted to the Fiscal Agent. The Servicer shall be entitled fo retain its Servicing Fee (if any)
collected from the Borrower and shall yemit the Governmental Lender Fee to the Governmental
Lender and shall remit the Fiscal Agent’s Ordinary Fees and Bxpenses to the Fiscal Agent,
togethrer with any other mmounts due to the Governmental Lender and fhe 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 payment made in accordance with the provisions of
this Section 2.12 shall be accompanied by sufficient information to identify the source and proper
application of such payment. 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 of, Prepayment Preminm, if any, and interest on the Funding Loan
when due or fo pay any fees due hereunder or under the Project Loan, Agreement, and neither the
Fiscal Agent-nor the Governmental Lender shall be deemed to have any notice of such faiture.
unless it has received such notice in writing and pursuant to invoices issued by the Servicer for
the Governmental Lender Fee and the Riscal Agent’s Ordinary Fees and Expenses.
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()  If the Governmental Note is sold or transferred as provided in Section 2.08, the
Funding Lender Representative shall notify the Borrower in writing of the name and address of
the transferee.

(¢}  So long as payments of principal of, Prepayment Premium, if any, and interest on
- the Project Note and all fees due under the Project Loan Agreement are being made by the
Borrower to the Servicer in accordance with thig 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 Agreement, the Fiscal Agent shall have no obligations to collect
- from the Borrower loan payments or fee payments pursuant to the Project Loan Agreement,
except at the express written direction of the Funding Lender Representatwe, provided, howevet,
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 Construction Phase.
Notwithstanding the foregoing, the Funding Lender Representative may elect to have thé Fiscal
Agent collect from the Borrower loan payments and fee payments under the Project Loan
Agreement and remit such payments in accordance with this Funding Loan Agreement upon
" written notice of such election to the Fiscal Agent, the Borrower and the Governmental Lender,

Section 2.13  Conversion. If the Nohce of Conversion is issued in the timeframe
required under the Construction Phase Financing Agreement, Conversion will oceur on the
Conversion Date indicated in such Notice of Conversion. If the Notice of Conversion is not so
issued, Conversion will nof occur, and neither the Freddie Mac Seller nor Freddie Mag will have
any obligations with respect fo the purchase of the Funding Loat or otherwise with respect fo the
Loans or the Project, Anything in the Financing Documents to the contrary notwithstanding,
Conversion will not ocour prior to receipt by the Governmental Lender, Freddie Mag, the Freddie
Mag Seller, the Freddie Mac Servicer, the Servicer and the Fiscal Agent of a then current opinion
of Bond Counsel to the effect that the occurrence of Conversion, including any changes or
deemed changes to the terms of the Governmental Note in comnection therewith, will not
adversely aﬁ‘eet the tax exempt status of the Funding Loan, as evidenced by the Govemmental
Note.

ARTICLE III
. PREPAYMENT OF THE FUNDING LOAN
Section 3.01 Prepayment of the Funding Loan Prior to Maturity.

(2} - Opﬁonai Prepayment. The Funding Loan, together with accrued interest thereon,
is subject to optional prepayment by the Governmental Lender in whole or in part from the fands
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 prepayment provisions
set forth in the Project Note,

(b) Mandatory Prepayment. The Funding Loan, to gether with accrued interest
thereon, and together with Prepayment Preminm (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, af
the earliest practwable date upon the occurrence of any of the following:

&
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()  inwhole orin part, upon the occurrence of a mandatory prepayment of the
Project Loan putsuant to the Project Note and receipt by the Fiscal Agent of a written
direction by the Funding Lender Representative that the Fundmcr Loan shall be subject to
mandatory prepayment as a result thereof .

. (i) in pard, upon the transfer of amounts remaining in the Project Acc:ouflt‘
and/or the RAD Services Account of the Project Loan Fund to the Loan Prepayment
Fund pursuant to Section 4.02(e) hereof,

(i) in part, in the event the Borrower elects to make a ?re»anve:rsmn Loan
Equalization Payment, in the amount of such Payment;

(iv) in part, upon the fransfer to the Loan Payment Fund of the amount
authorized fo be withdrawn from the Housing Authority Loan Fund for such purpose
pursuant fo the requisition therefrom received by the Fiscal Agent in the form attached
hereto; -

(v} in whole, on or after the Forward Commitment Maturity Daté, at the
written direction of the Initial Funding Lender, if the Conversion Notice is not issued by
the Freddie Mac Seller prior to the Forward Commitment Maturity Date; or

(v'} in whole npon the maturity of the Project Note.

Section 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 ovemight

delivery service, to the Funding Lender. All such prepayment notices shall be given not less than

ten (10) days (not less than thirty (30) days in the case of optional p{ﬁpﬂyment} nor more than

sixty (60) days prior to the date fixed for prepayment. Notices of prepayment shall state (i) the

prepayment date, (ji) the prepayment amount, and (iii) the place or places where amounts due
_upon such prepayment will be paysble.

Notice of such prepayment shall also be sent by first ¢lass mail, postage prepaid, or by
overnight delivery service, to the Servicer, not later than the time of mailing of notices reguired.
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 notice
nor any defect in any notice so mailed shall affect the sufficiency of the proceedings for the
prepayment of the Funding Loan.

REVENUES AND FUNDS
Section 4.01 Establishment of Funds. Tn addition to the Project Loan Fund established
pursuant to Section 2.11 hereof, the Fiscal Agent shall establish, maintain and hold in frust the
following funds and accounts, each of which is hereby established and each of which shall be
disbursed and applied only as herein authorized: :

(@)  Revenue Fund;
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(t)  Loan Payment Fund;

© IoanPr(;paymant Fond; |

(d) Administration Fugxd;

(e) Cost qf Issuanee Fund;

()  Housing Authority Loan Fund; and
() Rebate Fund,

The funds and accounty established pursuant to Section 2.11 and thig Section 4.01 shall
be maintained in the corporate trust department of the Fiscal Agent as segregated trust accounts,
separate and identifiable from all other fimds held by the Fiscal Agent. The Fiscal Agent shall,
at the written direction of an Authorized Officer of the Governmental Lender, and may, in its
discretion, establish such additional accounts within any Fund, and subaccounts 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 account or subaccount shall not alter or
modify any of the requirements of this Funding Loan Agreement with respect to a deposit or use
of money in the fands established hereunder, or result in commingling of ﬁm&s 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 held by the Fiscal
Agent for the benefit of the Funding Lender, and, except for money held in the Cost of Tssuarnce
Fund, the Administration Fund, the Housing Authority Loan Fund or the Rebate Fund, shall,
while held by the Fiscal Agent, constitute part of the Pledged Secunty and be subject to the lien
hereof,

Section 4.02 Project Loan Fund,

(2)  Deposit, The Fiscal Agent shall deposit the proceeds of the Funding Loan into the
"Project Account of the Project Loah Fund upon receipt of each advance thereof as provided in
Sectionn 2.11(b) hereof, provided that the Initial Installment of the Funding Loan shall be
deposited to the Project Account and the RADY Services Account as specified in Section 2.11(b).
The Fiscal Agent shall deposit the Bortower Equity Deposit into the Borrower Equity Account of
the Project Loan Fund, as well as any additional amounts delivered from time to time to the Fiscal
Agent and directed by the Bormrower or Servicer to be deposited therein (excluding any proceeds
of the Governmental Note), as provided in Section 2.11(c) hereof.

(b)  Disbursements. Amounts on deposit it the Project Loan Fund shall be disbursed
from time fo time by the Fiscal Agent pursuant to a Requisition, except as otherwise set forth in
Section 4.02(c) below. In addition, amounts in the Project Loan Fund shall be transferted to the
Loan Prepayment Fund, the Rebate Fund and the Bomower at the times and in the manner
provided in subsection (&) of this Section 4.02.
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{¢)  Transfers and Requisitions. Unless the Fiscal Agent is instructed otherwise by the
Funding Lender Representative, the Fiscal Agent shall automatically 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 that 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 antomatically transfer amounts in the Borrower Equity
Account of the Project Loan Fund to the Loan Payment Fund fo 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 respettive accounts of the Project Loan Fund
only upon the receipt of Requisitions signed by an Authorized Officer of the Borrower 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
. Govemmental Lender. The Fiscal Agent shall bave no right or duty to determine whether any
requested disbursement from the Project Loan Fund complies with the terms, conditions and
provisions of the Construction Continuing Covepant Agreement or the Project Loan Agreement.
The countersignature of the Authorized Officer of the Servicer on a Requisition shall be deemed a
certification and, insofar ag 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 satisfied or waived. The Fiscal Agent may conclusively rely
on all Requisitions, the execution of the Requisitions by the Authorized Officer of the Borrower
and the approval of all Requisitions by the countersignature of an” Anthorized Officer of the
Servicer or the Funding Lender, as requited by this Section, or the Governmental Lender, as
applicable, a8 conditions of payment from the Project Loan Fund, which Requisitions constitute,
as to the Fiscal Agent, irrevocable determinations that all conditions to payment of the specified
amounts from the Project Loan Fund have been satisfied. These documents shall be retained by
the Tiscal Agent, subject at all reasonable times to examination by the Borrower, the
Governmental Lender, the Fonding Lender and the agents and representatives thereof upon
reasonable notice to the Fiscal Agent. The Fiscal Agent is not tequired to inspect the Project or
the rehabilitation work or to make any independent investigation with respect to the matters set
forth in any Requisition or other statements, ordets, certifications and approvals received by the
Fiscal Agent. The Fiscal Agent is not required to obfain completion honds, lien releases or
otherwise gupervise the acquisition, rehabilitation, renovation, equipping, imptovement apd
installation of the Project. The Fiscal Agent shall, upon each receipt of a’completed Requisition
signed by an 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 & -
Qualified Investment, if any, to make withdrawals as necessary to fund the Requisition.

Notwithstanding anything to the contrary contained herem, no signatare of an Authorized
Officer of the Borrower shall be required during any period in which a defanlt has occurred and
is then continuing under the Loans or 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 Governmental Lender, and the Fiscal Agent shall be entitled to conclusively rely on any such
written notice as to the occumrence and continuation of such a defaulf).

(@ If a Requisiion signed by an Authorized Officer of the Bomower and
countersigned by an Authorized Officer of the Servicer or {as permitted hereunder) solely by an
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Authotized Officer of the Servicer, or, in the case of a Requisition from the RAD Services
Account, by an Authorized Officer of the Governimental Lender, is received by the Fiscal Agent,
the requested disbursement shall be paid by the Fiscal Agent as soon as practicable, but in no
event later than three (3) Business Days following receipt thereof bry the Fiscal Agent. Upon final
disbursement of all amounts on deposit in the Project Loan Fund, inclnding all interest accrued
therein, the Fiscal Agent shall close the Project Loan Fund.

(¢y  Immediately prior to any mandatory prepayment of the Funding Loan pursuant fo
Section 3.01(b)(i} hereof, any amount then remaining in the Project Loan Fund shall, at the
written direction of the Funding Lender Representative, be transferred to the Loan Prepayment
Fund to pay amounts due on the Funding Loan, if any. In addition, any amount remaining in the
Project Account and the RAD Services Account of the Project Loan Fund following completion
of the rehabilitation of the Project in accordance with the Construction Continving Covenant
Agreement, evidenced by an instrument signed by the Funding Lender Representative or the
Servicer, shall be transferred to the Loan Prepayment Fund and used to prepay the Funding Loan
in accordance with Section 3.01(b)(ii) hercof, unless the Fiscal Agent receives an opinion of Bond
Counsel (which shall also be addressed to the Funding Lender Representative) to the effect that a
use of such money, for other than prepayment of the Funding Loan will not adversely affect the
tax-exempt status of the Governmental Note; provided, that any amounts 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 fimds remammg in the Borrower Equity Account following
completion of the rehabilitation of the Project in accordance with the Consiruction Continuing
* Covenanf Agreement and the Conversion Date has occurred, and provided no default by the
Borrower exists under this Funding Loan Agreement or any Project Loan Document, such funds
shalf 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.

‘ Amounts on deposit in the Project Loan Fund shall be invested as promded in,

Section 4,08 hereof, All 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 (¢} of this
Section 4.02,

Section 4.03 Application of Revenues.

(a)  All Revenues received by the Fiscal Agent shall be deposited by the Fiscal Agent,
promptly upon receipt thereof, to the Revenue Fund, except (1) the proceeds of the Funding Loan
received by the Fiscal Agent pursuant to Section 2.01(b}, which shall be applied in accordance
with the provisions of Section 2.11 hereof; (ii) as otherwise specifically provided in subsecticit (c)
of this Section 4,03 with respect to certain deposits into the Loan Prepayment Fundj (m) with
respect to Investment Income to the extent required under the terms hereof to be retained in the
funds.and accounts to which they are attributable; and (iv) with respect fo amounts reqmrcd to be
transferred between fands and accounts as provided in this Artwle IV,

(b)  Subject fo Section 2. 12 hereof, on each Interest Payment Date or any other date on
which payment of principal of or interest on the Funding Loan becomes due and payable, the
Fiscal Agent, out of money in the Revenue Fund, shall credit the following amounts to the

0
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following funds, but in the order and within the limitations hereinafter indicated with respect
thereto, as follows: '

FIRST: to the Loan Pa'yment Fund, an amount equal to the principal of and interest
due on the Funding Loan on such date (including scheduled principal pursvant to the
Funding Loan Amortization Schedule); and

SECOND: to the Loan Prepayment 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 3.01(b) hercof (other any
extraordinary mandatory prepayment as described in Section 4.03(c)(D) or (iif) below).

(¢)  Promptly upon receipt, the Fiscal Agent shall deposit to the 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 3.01(b)(#)
hereof; and (if) funds paid to the Fiscal Agent to be applied fo the optional prepayment of all or a
portion of the Funding Loan pursuant to Section 3. Ol(a)

(d  Subject to Section 2.12 hereof, should the amount in the Loan Payment Fund be
insufficient to pay the amount due on the Funding Loan on 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 Fond; and,
(2) the Loan Prepayment Fund, except no such charge to the Loan Prepayment Fund shall be
made from money fo be used to effect a prepayment for which notice of prepayment has been
provided for hereunder.

Section 4.04 Applcation of Loan Payment Fund, Subject to Section 2.12 hereof, the
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 when 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 Axticle IV and in Section 6.05 hereof.

Section 4.05  Application of Loan Prepayment Fynd. Any money credited to the Loan
Prepayment Fund shall be applied to the optional or mandatory prepayment, as applicable, of the
Governmental Note pursuant to Section 3.01(a) or (b) hereof; provided, however, that to the
extent any money credited to the Loan Prepayment Fund is in excess of the amount necessary to
effect the prepayments described in Section 3.01(a) or (b) hereof, as applicable, it shall be
applied to make up any deficiency in the Loan Payment Fund on 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
prepayment for which a notice of prepayment hag been Promded shall be so transferred to the
1oan Payment Fund,

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

No amount shall be charged against the Loan Prepayment Fund except as expressly
provided in this Article I¥ and in Section 6,05 hereof.

Sectiont 4.06 Adminisfration Fund. 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 fond, 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 maintained, 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 computations
relating to arbitrage rebate reqmred wnder this Funding Loan Agreement and the Project Loan
Agreement, upon receipt of an invoice from the Rebate Analyst; FOURTH, to pay to the Fiscal
Agent any Fiscal Agent’s Extraordinary Fees and Expenses due and payable from time to time,
as set forth in an invoice submitted to the Borrower and the Servicer; FIETH, to pay to the
Governmental Lender any exfraordinary expenses it may incur in connection wifh the Loang or
this Funding Loan Agreement from time to time, as set forth in an invoice submitted to the Fiscal
Agent and the Servicer; SIXTH, to pay to the Funding Lender Representative any unpaid
amounts due under the Continning Covenant Agreement, as certified in writing by the Funding
Lender Representative to the Fiscal Agent; SEVENTH, to make up any deficiency in the Loan
Prepawment Fund on any prepayment date of the Funding Loan, to the extent money then
available in accordance with Section 4.03(d) hereof in the Loan Prepayment Fund i3 insufficient
to prepay the Funding Loan scheduled for prepaymient on such prepayment date; and EIGHTH,
to transfer any remaining balance after apphcahon as aforesaid to the Revenue Fund.

In the event that the amounts on. deposit in the Administration Fund are not equal to the
amounts payable from the Administration Fund as provided in the preceding paragraph on any
date on which such amounts are due and payable, 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 ta the Fiscal Agent of the amount of such deficiency.
Upon payment by the Borrower or the Servicer of such deficiency, the amounts for which such

- deficiency was requested shall be paid by the Fiscal Agent,

Writtenn notice of any insufficiency, which results in the Governmental 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 Agent, on behalf of the Governmental Lendet, shall =~

prepare and submif a writfen invoice to the Botrower for paymént of the Governmental Lender
Fee not later than 30 days prior to the due date for payment of the Governmentaf Lender Fee, and
shall remit moneys received by the Borrower to the Govemmentfal Lender for payment of such
fee.

On or before each Taterest Payment Date, any Investiment Income on amounts on deposit
in the Administration Fund not needed to pay the foregoing amounts shall be credited by the
Tiscal Agent to the Revenue Fund.

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

Section 4.07 Housing Aunthority Loar Fund. The Fiscal Ageat shall deposxt the
proceeds of the Housing Authority Loan into the Housing Authority Loan Fund. Amouts in the
Housing Authority Loan Fund shall only be withdrawn pursuant a Housing Authority Loan Fund
Requisition, in the form aftached hereto as Exhibit ¥, which requires the written approval of an
- Authorized Officer of the Housing Authority Lender; provided that any eamings therein that are
subject to arbitrage rebate in the form of vield reduction payraents pursuant to the Tax Certificate
shall be applied to such payments by the Fiscal Agent, ot the direction of the Borrower, pursuant
to Section 4,12 heteof and Section 2,04 of the Project Loan Agreement, and the halance of suck
carnings shall be paid to the Housing Authority Lender. The Fiscal Agent shall invest amounts in
the Housing Authority Loan Fund in investments of the type described in subparagraph (7)(ii) of -
the definition of Qualified Investments. Any Investment Income on amounts on deposit in the
" Housing Authority Loan Fund shall be credited therein. For purposes of this Agrecment,
Axuthorized 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, or the Acting Executive Director of the Housing Authority Len&er,
writing, fo acton behalf of the Housing Authority Lender.

Sectmn 4.08 Investment of Funds. The money held by the Fiscal Agent shall
constitute frust funds for the purposes heteof. Any money atfributable o each of the fimds and
accounts hereunder shall be, except ag ofherwise 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 par without penalty on or prior to the earlier of (¥} six months from
the date of investment and (ii) the date such money is needed; provided, that if fhe Fiscal Agent
shall have entered into amy investment agreement requiring Investment of money in any fund or
account hereunder in.accordance with such investment agreement and if such investment
agreement constitutes & Qualified Investment, such money shall be invested in accordance with
such requirements. In the absence of written direction from the Borrower, the Fiscal Agent shall
- invest amounts on deposit in. the funds and accounts established under this: Funding Loan

Agreement in investments of the type described in subparagraph (6) of the definition of Qualified
Investments ‘which shall have the same maturity and other restrictions as set forth above.
Notwithstanding the foregoing, amounts-in the RAD Services Account of the Project Loan Fund
. shall be 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 or securities
department of the Fiscal Agent, The 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 be entitled to assume, absent receipt by the
Fiscal Agent of written notice to the contrary, that any investment which at the time of purchase
is & Qualified Investment remains a Qualified Investment thereafter.

© Qualified Investments representing an investment of money atteibutable to any fund or
account shall be deemed at a1l times to be a part of sajd fund or account, and, except as otherwise
‘may be provided expressly in other Sections hereof, the interest therean and any profit arising on,
the sale thereof shall be credited fo the Revenue Fund, and any loss resulting on the sale theteof
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 transfer, withdrawal, payment or disbursement from said fund or account. Ir, the case
of any required transfer of morey to another such find or account, such investments may be
transfetred to that fund or account in Heu of the required mohey 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 fnvestment 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 ag they occur, to
the extent 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 confirmations need
be provided relating to the security transactions as they oceur, :

Bxcept as otherwise provided in the following paragraph of this Section, the
Governmental Lender and the Borrower (by their execution of the Project Loan Agreement) each
covenant that all investments of amounts deposited in any fund or account created by or pursuant
ta this Funding Loan Agreement, or otherwise confaining Gross Proceeds of the Funding Loan or
the Govertmental Note (within the meaning of Section 148 of the Code) shall be acquired,
disposed of, and valued (as of the date that valuation is required by this Funding Loan
Agreement or the Cade) at Fair Market Value,

The Governmental Lender and fhe Borrower (by their execution of the Project Loan
Agreement) each covenant that investments in funds or accounts {or portions thereof) that are
subject o a yield restriction under apphcable 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),

Section 4.09 [Reserved].

Section 4.10 Accounting Records. The Fiscal Agent shall maintain accurate books and
records for all funds and accounts established by the Fiscal Agent hereunder,

Section 411 Amounts Remaining in Funds, 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 expenses 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 Himited fo, the Continuing
Covenant Agreement (as cerfified in writing to the Piscal Agent by the Governmental Lender
with respect to amiounts 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 Agreement and by the Rebate Analyst with respect to amounts due to the Rebate

‘Analyst), any amounts remaining in any fond or account hereunder other than the Rebate Fund
shall be paid to the Borrower. :

Section 4,12 Rebate Fund; Compliance with Tax Certificate. The Rebate Pund 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 rebated to the federal
government, amounts shall be deposited info the Rebate Fund by the Borrower for such purpose.
All money at any time deposited in the Rebate Fund shall be held by the Fiseal Agent in trust, to
the extent required to satisfy the vebate requirement (as set forth in thé Tax Certificate) and as
caleulated by the Rebate Analyst, for payment to the govermment of the United States of
America, and neither the Governmental Lender, the Borrower nor the Funding Lender shall have
any rights in or ¢laim to such money, All amounts deposited into or o deposit in the Rebate
Fund shall be governed by this Section 4,12 and by the Tax Certificate. The Fiscal Agent shall
conclusively he deemcd to have complied with suwch provisions if it follows the written

instructions of the Governmental Lender, Bond Counsel or the Rebate Analyst, «includingh

supplying all necessary information in the marmer 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 Govcmmental Lender, Bond Counsel or thc Rebate Analyst,

Within 55 days of the end of each fifth Rebate Year the Borrower shall cause the Rebate
Analyst o calculate the amount of rebatable arbitrage, in accordance with Section 148(£)(2) of
the Code and Section 1.148-3 of the Treasury Regulations (faking info account any exceptxons
with tespect to the computation of the rebatable arbitrage, described, if applicable, fn the Tax
Certificate (e.g., the femporary investments exceptions of Section 148(£)(4)(B) and (Cj of the
Code)), for this purpose freating the last day of the applicable Rebate Year as a (computation)
date, within the meaning of Section 1.148-1(b) of the Treasury Regulations (the “Rebatable
Arbitrage”). Pursuant to Section 2.04 of the Project Loan Agreement, {he Borrower shall cause
fhe Rebate Analyst to provide such calculations fo the Fiscal Agent and the Governmental

Lender. In the event that the Borrower fails to provide such information to the Fiscal Agent and

the Governmental Lender within 55 days of the end of each fifth Rebate Year, the Fiscal Agent,
at the expense of the Borrower, shall select the Rebate Analyst, with the prior written approval of
the Governmental 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 Fund by the Fiscal Agent from amounts provided by the Borrower, if and to the extent
reqmred so that the balance in the Rebate Fund shall equal the amount of Reb atabla Arbitrage so

calculated in accordance 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 the United States Department of the Treasury, ouf of amounts in the
Rebate Fund:

)  Not later than 60 days after the end of (A)the fifih 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

(i) Notlater than 60 days after the payment in whole of the Funding Loan, an
amount equal to 100% of the Rebatable Arbitrage calenlated as of the end of such
applicable Rebate Year, and any income attributable to the. Rebatable Arbitrage,
computed in accordance with Section 148(f) of the Code.

Each payment required to be made under this Section shall be made to the Internal
Revenue Service Centet, Ogden, Utah 84201 (or such other address provided in such direction), |
on or before the date on which such payment is due, and shall be accompanied by Internal
Revenue Service Formi 8038-T, which. shall be prepared by the Rebate Analyst and’ provlded ta.
the Fiscal Agent, X

Notwithstanding any provision of this Fundiﬁg Loan Agreement to the contrary, the
obligation fo remit payment of the Rebatable Arbitrage to the United States of America and to
comply with all other requirements of Sections 2.04 and 4.03 of the Project Loan Agreement and
this Section 4.12, and the requirements of the Tax Certificate shall survive the defeasance or
payment in full of the Funding Loan. ‘

Any funds remaining in the Rebate Fund after payment in full of the Funding Loan and
payment and satisfaction of any Rebate Requirement, or provision made therefor satisfactory to
the Fiscal Agent, shall be withdrawn and remitted to the Bonower.

The Fiscal Agent shall obtain and keep such records of the computations made purstant
to this Section 4.12 as are required under Section 148(f) of the Code to the extent fumished to
_ the Fiscal Agent. The Bomrower shall or shall cause the Rebate Analyst fo provide to the
Governmental Lender and the Fiscal Agent copies of all rebate computations made pursuant to
this Section 4.12, The Fiscal Agent shall keep and make available to the Bomower and the
Govermmental Lender, until six years after the date on which no Govemmental Note is
outstanding, such records concerning the investments of the gross proceeds of the Fanding Loan
and the investments of earnings from those investments made by the Fiscal Agent as may be
tequested by the Borrower in ordet to enable the Borrower to cause the Rebate Analyst to make
the aforesaid computations as are required under Section 148(f) of the Code,

Notwithstanding the foregoing, the computations and payments of Rebatable Arbitrage
need not be made to the extent that neither the Governmental Lender nor the Borrower will
thereby fuil to comply with any requirements of Section 148(f) of the Code based on an opinion

~of Bond Counsel, to the effect that such failure will not adversely affect the exclusion, from: gross
income for federal income tax purposes of interest on the Governmental Note, a copy of which’
shall be provided to the Fiscal Agent and fhe Funding Lender Representative, af the expense of
the Borroveer.
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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 Requisition in the form of Exhibit D to be

given to the Fiscal Agent by the Borrower, along with appropriate invoices for such expenses,

provided that no requisition shall be required for the payment of Costs of Issuance set forth on

the ¢losing memorandum delivered to the Fiscal Agent on the Delivery Date. Amounts in the
Cost of Issuance Fund fimded with proceeds of the Funding Loan, if any, shall be expended prior
to the application of the Costs of Issnance Deposit. Investment Income on amounts on deposit in
the Cost of Tssuance Fund shall be retained in such fund. Amounts remaining on deposit in the
Cost of Issuance Fund six (6) months afier the Delivery Date shall be fransferred to the
Borrower. Upon such final disbursement, the Fiscal Agent shall close the Cost of Issuiance Fund.

Section 4.14 Reports from the Fiséal Agent. The Fiscal Agent shall, on or before the
fifteenth (15™) day of each monith, file with the Funding Lender Representative, the Servicer, the
Governmental Lender (at its writtén request) and the Borrower a statement setting forth in
respect of the preceding calendar month:

(@  the amount withdrawn or transferred by it, and the amount deposited
withini or on account of each find and account held by it under the provisions of this
Funding Loan Agreement, including the amount of investment income on each fund and
account;

(i)  the amount on deposit with if at the end of such month to the eredit of each
fund and account;

(i)  abrief description of sll obligations held by it as an investment of money
in each such fond and account; and

(Gv)  any other information which the Funding Lender Representative or the
Governmental Lender may reasonably request and to which the Fiscal Agent has access
in the ordinary cours'c of its operations,

All records and files pertaining to the Pledged Security shall be open af all reasonable
times to the inspection of the Governmental Lander and the Funding Lender Representative or
the Servicer and their agents and tepresentatives upon teasonable prior notice during normal
business hours.

ARTICLE V
GENERAL COVENANTS AND REPRESENTATIONS

Section 5.01 Payment of Pripcipal and Interest. Sub;ect to the provisions of
Section 2.03 and Article I hereof, the Governmental Lender will duly and punctually repay, or
- cause to be repaid, the Punding Loan, as evidenced by the Governmental Note, as and when the
same shall become due, all in accordance with the terms of the Governmental Note and this
Funding Loan Agreement, fo the extent of repayments and prepayments received by the
Governmental Lender with respect to the Project Loan,
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Sectmn 5.02 Performance of Covenants, The Governmental Lendet covenants that it
will fmthﬁx]]y perform at all imes any and all of ifs covenants, undertakings, stxptﬂattons and
provisions confained in this Funding Loan Agreement, in the Governmental Note and in alt
proéeedings pertaining thereto,

Section 5.03 Instruments of Further Assurance. The Governmental Lender covenants
" that it will do, execute, acknowledge and deliver or cause to be done, executed, acknowledged
and delivered, such supplements hereto, and such further acts, instroments and transfers as may
be reasonably required for the better assuring, transferring, conveying, pledging, assigning and’
confirming unto the Fiscal Agent all and singular its interest in the property herein described and
* the revenues, receipty and other amounts pledged hereby to the payment of the principal of,
premium, if any, and interest on the Funding Loan, at the expense of the Borrower, provided,
however, that no such act or instrument shall change the essential economic terms of the Funding
Loan. Any and all interest in property hereafter acquired which is of any kind or nature herein
provided to be and become subject fo the lien hereof shall and without any further conveyance,
assignment or act on the part of the Governmental Lender or the Fiscal Agent, become and be
subject to -the lien of this Funding Loan Agreement as fully and completely as though
specifically described herein, but nothing in this sentence contained shall be deemed to modify
or change the obligations of the Govemmental 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, encumber or otherwise dispose of any part of its
* inferest in the Pledged Security or the revenues or rccelpts therefront,

The Governmental Lender will promptly notrfy the Fiscal Agent, the Funding Lender
Representative and the Servicer in writing of the occurrence of aiy of the following:

. O 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 writtent notice;

(iiy  any change in the Jocation of the Governmental Lender’s principal office
" orany change int the location of the Governmental Lendér’s books and records relaﬁng to
the transactions contemplated hereby; ‘

({if) ' the occurrence of any default or Event of Defauli of which the
Governmental Lender has received written notice;

(v} the commencement of any proceedings or any proceedings instituted by or’
against the Governmental Lender in any federal, state or local court or before any
governmental body or agency, or before any arbitration board, relating to the Notes, of
whmh it has received wntten notice; oF

(v} the commencement of any proceedings by or against the GovemmentaI
Lender under any applicable bankruptcy, reorganization, liquidation, rehabilitation,
msohrency or other similar law now or hereafter in effect or of any proceeding in which a
receiver, liquidator, conservator, trusteg or similar official shall have been, or may be,
appointed or requested for the Governmental Lender or any of its assets relating to the
Loans,

-
Y
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Section 5.04 Inspection of Rooks and Records. The Governmental Lender covenants
and agrees that all books and documents in its possession relating to the Project shall, upon
reasonable prior notice, during normal business hours, be open fo 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.”

Section5.05 Neo Modification of Security; Additional Indebtedness.  The
Governmental Lendet covenants to and for the benefit of the Funding Lender that it will not,
without the prior written consent of the Funding Lender Representative, take any of the
following actions:

{i) alter, modify or cancel, or agree to consent {o alter, modify or cancel any

agreement to which the Governmental Lender is a patty, or which has been assigned to
the Governmental Lender, and which relates to or affects the sccurity for the Yoans or the
payment of any amount owed under the Financing Documents; or

(i  create or suffer to be created any len upon the Pledged Security or any
part thereof other than the lien created hereby and by the Security Instrument.

Section 5.06 Damage, Destruction or andemnatwn, Net Proceeds resultmg from
- casualty to or condemnation of the Project shall be applied as provided in the Continuing
Covenant Apreement and, fo the extent consistent therewith, Section 3.01(b)(i) hereof.

SBection 5.07 Tax Covenants.

(@  Governmental Lender s Covenants. The Governmental Lender covenants fo and
for the benefit of the Funding Lender that it will:

(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 sccounts in any- manner which would cause the Governmental Nete to be an
“arbitrage bond” under Section 148 of the Code and fhe Regulations issued under

Section 148 of the Code (the “Regulations™) or which would otherwise cause the interest

payable on the Governmental Nofe to be includable in gross mmmc of the Funding
Lender for federal income tax purposes;

- (i)  enforce or cause fo be enforced all obligations of the Borrower under the
Tax Regulatory Agreement in accordance with its terms and seek to cause the Borrower
1o correct any violation of the Tax Regulatory Agreement within a reasonable period after
it first receives written notice of any such violation;

" (i) nottake or cause to be taken any other action or actions, or fail to take any
action or actions, if the same would cause the interest payable on the Govemmental Note
to be includable in gross-income for feﬁeral income tax purposes;

(iv) whenever and so Qﬁen 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 the Governmental Note, for federal income #ax purposes; and
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(?} not take any action or permit or suffer any action to be taken if the result
of the same would be to cause the Governmental Note to he “federally guax:anteed”
within the meaning of Section 149(b} of the Code and the Regulations:

I frtherance of the covenants in this Section 5.07, the Governmental Lender and .
the Borrower shall execute, deliver and comply with the provisions of the Tax Certificate,
which is by thig reference incorporated inte this Funding Loan Agreement and made a
part of this Funding Loan Agreement as if set forth in this Funding Loan Agreement in
full, and by its acceptance of this Funding Loan Agreement, the Fiscal Agent
acknowledges receipt of the Tax Certificate and acknowledges its incorporation into this
Funding Loan Agreement by this reference and agrees to comply with the terms
specifically applicable to it.

For purposes of this Section 5.07(2); (1) the Governmental Lender is assuming,
with the consent of the parties herteto, the truth of the covenants and representations of the
Borrower it the Project Loan Agreement, the Repulatory Agreement and the Tax
Certificate, and the Borrower's compliance therewith; (2) the Governmental Lender’s
compliance shall be based solely on matters within the Governmental Lender’s
knowledge and control; (3) no acts, omissions or directions of the Borrower; the Funding
Lender or any other Persons shall be attributed fo the Governmental Lender; and (4} in
complying with the foregoing covenants, the Governmental Lender may rely on an
opinion of Bond Counsel,

{bY  Fiscal Agent's Covenants, The Fiscal Agent agrees that it will invest funds held
under this Funding Loan Agreement in accordance with the covenants and terms of this Funding
Loan Agreement and the Tax. Certificate (this covenant shall extend through the term of the
Funding Loan, to all, funds and accounts created mmder 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 Funding Lender that, notwithstanding any other provisions of this Funding
Loan Agreement or of any other Financing Document, it will not knowingly make or cause to be
made any investment or other use of the morey in the funds or accounts created hereunder which
‘would, canse the Governmental Note fo be classified as an “arbitrage bond” within the meaning of
Sections 103(b) and 148 of the Code or would cause the interest on the Governmental Nete to be
includable in. gross income for federal income tax purposes; provided that the Fiscal Agent shall
be deemed. fo have complied with such requirements and shall have no Hability fo the extent it
reasonably follows the written directions of the Borrower, the Governmental Lender, the Funding
Lender Representdtive, Bond Counsel or the Rebate Amalyst. This covenant shall extend,
throughout the term of the Funding Loan, fo all funds created under this Funding Loan A greement
and all money on deposit to the credif of any such fund. Pursuant to this covenant, with respect ta
the investments of the funds and accounts under this Funding Loan Agreement, the Fiscal Agent
obligates itself to comply throughout the term of the Funding Loan with the requirements of
Sections 103(b) and 148 of the Code; provided that the Flscal Agent shall be deemed to have
complied with such requitements and shall have no lability to the extent it reasonably follows the
written directions of the Borrower, the Governmental Lender, Bond Counsel or the Rebate
~Analyst. The Fiscal Agent further covenanfs that should the Governmental Lender or the
Bomrower file with the Fiscal Agent (it being understood that neither the Governmental Lender
nor the Borrower has an obligation o so file), or should the Fiscal Agent receive, an opiniont of
Bond Counsel to the effect that any proposed investment or cther use of proceeds of the Funding

AN
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Loan would canse the Governmental Note to become an “arbitrage bond,” then the Fiscal Agent
will comply with any written instructions of the Governmental Lender, the Borrower, the Funding
Lender Representative or Bond Counsel regarding such investment (which shall, in any event, be
a Qualified Investment) or use so as fo prevent the Governmental Note from becoming an
“arbitrage bond,” and the Fiscal Agent will bear no liability to the Governmental Lender, the
Borrower, the Funding Lender or the Funding Lender Representative for investments made in
accordance with such instructions,

In the event of any conflict between this Section 5.07 and the Tax Certificate, the terms
of the Tax Cemﬁcaie shall control.

Se¢t10n 5.08 Representations and- Warranties of the Governmental Lender, The
Governmental Lender hereby represents and warrants as follows:

(8) ‘The Governmental Lender fs a municipal corpotation duly organized, validly
existing and in goa& gtanding under the laws of the State.

(b  The Governmental Lepder has all necessary power and authority fo execute and
deliver the Governmental Note and to execute and deliver this Funding Loan Agreement, the
Project Loan Agreement and the otlier Financing Docnments to which it is a party, and to perform
its duties and discharge ifs obligations hereunder and ﬂleraun&er

(© "The revenues and assefs pledged for the repayment of the Punding Loan are and
will be free and clear of any pledge, lien or encumbrance prior fo, or equal with, the. pledge
created by this Fonding Loan Agreement, and all actmn on the part of the Govcmmcntal Lender
to that end has been duly and validly taken.

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT
OR AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF
THE BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS
TO ANY STATEMENTS, MATERIALS, REPRESENTATIONS OR CERTIFICATIONS
FURNISHED BY THE BORROWER IN CONNECTION WITH THE FUNDING LOAN OR
AS TO THE CORRECTNESS COMPLETENESS OR ACCURACY THEREOE.

Section 5,09 Performance by the -Borrower. Without rehevmg the Governmental
Lender from the responsibility for performance and observance of the agreersents and covenants
required to be performed and observed by if hereunder, the Borrower, on behalf of the
Govemninental Lender, may perform ary such agreement or covenant so long as the Borrower is
‘notin default (beyond any applicable notice and cure period) under the Project Loan Agreement.

» Section 5,10  Immunities and Limitations of Responsibility of Governmental Lender.

() The Govemnmental Lender shall be entitled fo the advice of counsel, and the
Governmental Lender shall be wholly protected ds fo action faken or omitted in reliance on such
advice. The Governmental Lender may rely conclusively on any writtén 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 in no event be liable for the application or
misapplication of funds or for other acts or-defaults by any person, except its own officers and
employees. When any payment or consent or other action by itis 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
Governmental Lender shall not be required to take any remedial action (other than the giving of
notice) hereunder or under any of the other Funding Loaa Documents unless indemnity in a form
acceptable to the Governmental Lender is furnished 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 maximum rate of interest permitted under applicable law, in the exercise
of its rights or the performance of its obligations hereunder, to the extent that it acts without
previously obtaining indemnity. No permissive right or power to act which the Governmental
Lender may have shall be construed as a requirement fo act; and ne delay in the exercise of a right
or power shall affect its subsequent exercise of the right or power.

(by A defanlt by the Borrower in any of ifs covenants, representations and agreements
in the Project Loan Agreement, Tax Regulatory Agreement or Tax Certificate on which the
Governmental Lender is relying in the various sections of this Article'V shall not be considered a
default hereunder by fhe Governmental Lender,

(¢  The Borrower has indemmified the Governmental Lender against certain acts and
events as set forth in Section 6.01 of the Project Loan Agreement and Section 8 of the Tax
Regulatory Agreement, Such indemnities shall survive payment of the Fundmg Loan and
discharge of this Funding Loan Agreement,

ARTICLE V¥

DEFAULT PROVISIONS AND
REMEDIES OF FISCAL AGENT AND FUNDING LENDER

Section 601 Events of Defanlt. Bach of the following shall be an event of default with
respect to the Funding Loan {an “Event of Defauli”) under this Funding Loan Agreement:

()  failure to pay the pﬁncipal of, premium, if any, or interest on the Governmental
Note, when due, whether on an Interest Payment Date, st the stated maturity thereof, by
proceedings for prepayment thereof, by acceleration or otherwise; or

‘(b  failure to observe the covenants set forth in Section 5.05 hereof; or

(¢}  Subject to Section 5.09, failure fo observe or perform any of the covenants,
agreements or conditions on fhe part of the Governmental 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 (30) days (or such longer period, if any, as
is specified herein for particular defaults) affer written notice thereof to the Governmental Lender
and the Borrower from the Fiscal Agent or the Funding Lender Representative specifying such
default and requiring the same to be remedied; pmmded that if such default cannot be cured
within such thirty (30) day period through the exercise of diligence and the Governmental Lender
commences the required cure within such thirty (30) day petiod and continues the cure with
diligence and the Governmental Lender reasongbly anticipates that the default could be cured
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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

(@  receipt by the Fiscal Agent of written notice from the Funding Lender
Representative of the oceurrence of an “Event of Default” under the Project Loan Agreement or
the Continuing Covenant Agreement,

The Fxscal Agent will promptly notify the Governmental Lender, the Setvicer and the
Funding Lender Representative after a Responsible Officer obtains actual knowledge of the
occurrence of an Event of Default or obtains actual knowledge of the occurrence of an event
which wnuid become an Event of Default with the passage of time or the giving of notice or both.

" Section 6.02 Accelemtwn, Other Remedzes 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 Governmental 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 Governmental 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
enteréd, the Fiscal Agent may, but only if directed in writing by the Funding Lender
Representative, by writtén 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 Botrower shall pay to or deposit with the Fiscal Agent a sum sufficient to pay all principal on
the Governmental Note then due (other than solely by reason of such declaration) and all unpaid
installments of interest (if any) on the Governmental Note then due, with interest at the rate
borne by the Governmental Note on such overdue principal and (to the extent legally enforceable)
on such overdue installments of interest, and the reasonable fees and expenses of the Fiscal
Agent (including its counsel) shall have been made good or cured ot adequate provision shall
have been made therefor, and all outstanding amounts then due.and unpaid under the Financing
Documents (collectively, the “Cure Amount”) 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 extend to or shall affect any
subsequent defauit, 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 that, the .
Fiscal Agent may undertake any such remedy only upon the rece1pt 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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(@} . by mandamus or other suit, action or proceeding at law or in equity, to
enforee the payment of the principal of, premium, if any, or interest on the Funding Loan
and to require the Governmental Lender fo carry out any covenants or agreements wﬁh or
for the benefit of the Funding Lender and fo perform its duties under the Act, this
Funding Loan Agreement, the Project Loan Agreement or the Tax Regulatory Agreement
(as applicable} to the extent permitted under the applicable provisions thereof;

(i)  bypursuing any available remedies under the Project Loan Agreement, the
Tax Regulatory Agreement or»any other Financing Document;

(ify by realizing or causing fo Tae realized through sale or otherwise upon the
secnnty pledged hereunder; and

(Iv) by action or suit in equity enjoin any acts or things that may be unlawful
or in violation of the rights of the Funding Lender and execute any other papers and
documents and do and pe:;fonn any and all such 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 bankruptey or other proceeding,

No remedy by the terms of this Funding Loan Agteement conferred upon 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 hercunder or under the Project Loan Agreement,
the Tax Regulatory Agreement, the Continning Covepant Agreement or any other Financing
Dacument, as applicable, or now or hereafter existing at law or in equity or by statute, No delay
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 of any such Event of Default or
acquiescence therein, and every such right and power may be exercised from time to time and ag
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 any subsequent default or
event of defaylt or shall impair any rights or remedies conseqﬁent thereto,

Section 6.03 Funding Lender Representative Conirol of Proceedings, If an Event of
- Default has occurred. and is continuing, notwithstanding anything to the contrary herein, the
Funding Lender Representative shall have the sole and exclusive right at any time to direct the
time, method and place of conducting all proceedings to be taken in comnection with the
enforcement of the terms and conditions of this Funding Loan Agreement, or for the appointment
of a receiver-or any other proceedings hereunder, in accordance with the provisions of law and of
this Punding 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 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 afl wnpaid 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 Governmental Lender. Upon the occurrence of an 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, claitn or seek to take gdvantage of
any appraisal, valuation, stay, extension or prepayment laws now or hereinafter in force, in order
to prevent or hinder the enforcement of this Funding Loan Agreement; and the Governmental
Lender, for itseif and all who may claim through or under if, hereby waives, to the extent that it
lawfully may do so, the benefit of all such laws and all right of appraisement and prepayment to
which it may be entitled under the laws of the State and the United States of America,

Section 6.05 dpplication of Money After Default. All inoney collected by the Fiscal
Agent at any time pursuant to this Article shall, except to the extent, if any, otherwise ditected by
a court of competent jurisdiction, be credited by the Fiscal Agent to the Revenue Fund. Such -
mouney so credited to the Revenue Fund and all other money from time to time credited fo the
Revenue Fund shall at all times be held, transferred, withdrawn and applied as prescribed by the
provisions of Axticle IV hereof and this'Section 6.05.

In the event that at any ime the money credited o the Revenue Fund, the Loan Payment
Fund and the Loan Prepayment Fund avéilable for the payment of interest ox principal then due
with respect to the Governmental Note shall be insufficient for such payment, such money shall
be applied as follows aﬂd in the following ordex of priority:

(8 For payment of all amounts due to the Fiscal Agent incurred in performance of its
dufies under this Funding Loan Agreement, including, without limitation, the payment of all
reasonable fees and expenses of the Fiscal Agent and its counsel, incurred in exercising any.
rentedies under this Funding Loan Agreement.

()  To the payment of any and all amounts due under the Funding Loan Documents
other than with respect to principal and interest acerued on the Funding Loan, including, without
limitation, any amounts due to the Governmental Lender, the Funding Lender, the Servmcr and
the Rebate Analyst; i .

(¢)  To the exfent directed in writing by the Punding Lender Representative, to the
reimbursement of any unreimbursed advances made by or on behalf of the Punding Lender
pnrsuant to the Contimuing Covenant Agreement or the Secutity Instrument.

(@)  Unless the full prmclpal amount of the Funding Loan shall have become or have
been declared due and gavable

FIRST: to the Funding Lender, all installments of interest then due on the
Funding Loan.in the order of the maturity of such installments; and

SECOND: to the Funding Leﬁd@r, unpaid principal of and premium, if
any, on the Funding Loar which shall have become due, whether at maturity or by
call for prepayment, in the order in which they became due and payable.

() I the full principal amount of the Govermmental Note shall have become or have

been declared due and payable, to the Funding Lender for the payment of the principal of,
premivm, 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 principal, or of any installment of interest
over any other installment of interest.

- ()  Theremainder, if any, to the Borrowet 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 statute (including the Act). '

Section 6.07 Fiscal Agent May 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 the
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 Representative to direct proceedings hereunder, any such suit or proceeding
instituted by.the Fiscal Agent shall be brought in 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 tight under this Funding Loan Agreement by the appointment of a
receiver; by entry or otherwise, and such proceedings shall have been discontinued or abandoned
for any reason, or shall have been determined adversely, then and in every such case the
Governmental Lender, the Fiscal Agent, the Funding Lender Representative, the Borrower 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, The Fiscal 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 Leénder 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 discontinued or abandoned or determined adversely, then and in every such case the
Governmental Lender, the Fiscal Agent, the Bomower, the Servicer, the Funding Lender
Representative and the Funding Lender shall be restored to their former positions and rights
bereunder, 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 for 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 Inferest Payment Date, interest at the Default
Rate, to the extent penmitted 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 Project Loan; Remedies Under the Project Loan,

(a) The Funding Lender Representative shall have the right, with respect fo the Project
Loan, in its sole and absolute discretion, without directing the Fiscal Agent to effect an
acceletation of the Funding Loan, fo instract 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, shall () endorse and deliver the Project Note to the Funding Lender
Representative and assign (in recordable form) the Security Instniment, () 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 (¢) execufe 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 (1) and (b). The Fiscal Agent’s assignments to the Funding Lender
Representative pursuant to this 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 such: documents ox instruments and (B) that the Fiscal Agent
has the corporate authority to endorse and assign such documents and instryments and such
endorsements and assignments have been duly authorized. -

(b)  The Funding Lender Representative shall have the right, in its own name or on
behalf of the Govermnmental Lender or the Fiscal Agent, to declare any default and exercise any
remedies under the Project Loan Agreement, the Project Note ot the Security Instrument, whether -
or not the Governmental Note has been accelerated or declared due and payable by reason of an
Event of Defanlt or the occurrence of a mandatory prepayment.

Section 6.13 Substitution. Upon receipt of written notice from the Funding Lender
Representative and fhe written approval of the Governmental Lender as and to the extent
permitted under the Tax Regulatory Agreement in connection with 3, transfer of the Project, the -

“Fiscal Agent shall exchange the Project Note and the Security Instrument for & new Project Note
and Secnrty Instrument, evidencing and securing a new loan (the “New Project Loan”), which
may be executed by a pérson other than the Borrower (the *New Borrower”), provided that if the
Fiscal Agent, the Funding Lender or a nominee of the Fiscal Agent or the Funding Lender has
acquited the Project through foreclosure, by accepting a deed in lieu of foreclosure or by
comparable conversion of the Project, no approval from the Governmental Lender of such
exchange shall be required. Pror to accepting a New Project Loan, the Fiscal Agent shall have
received (i) written evidence that the New Borrower shall have executed and recorded a
document substantially in the form of the Tax 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 as necessary to be applicable to the New Project
Loan, and (i) an opinion of Bond Counsel, to the effect that such exchange and modification, in
and of itself; shall pot affect the tax-exempt status federal income fax purposes of the interest

. payable on the Governmental Note.
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ARTICLE VI

CONCERNING THE FISCAL AGENT

Section 7.01 Standard of Care. The Fiscal Agent, 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 -
occutred, shall perform 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 exercise such rights and powers vested in it by
this Funding Loan Agreement and use the same degree of care and skill in ifs 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 trust, own negligence or willful misconduct, except that:

(@) - prior to an Event of Default hereunder, and after the curing or waiver of all such
Events of Default which may have occurred:

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

(i)  inthe absence of bad faith on the part of the Fiscal Agent, the Fiscal Agent .
may conclusively rely, as to the truth of the statements and the correctness of the opinions
expressed therein, upon any certificate or opinion furnished to the Fiscal Agent by the
Person or Persons authotized to furnish the same;

(b)  atall times, regardless of whether or not any such Event of Defanlt shall exist:

(@)  theFiscal Agent shall not be liable for any 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

(i)  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, method 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 upon 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

#Q
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parties, including any Electronic Notice as permitted hercunder 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
the Govermmental Lender by an Authorized Officer of the Governmental Lender (unless other
evidence in respect thereof be herein specifically prescribed), and any resolution of the
Governmental Lender may be evidenced to the Fiscal Agent by a copy of such resolution duly
certified by an Authorized Officer of the Governmental Lender;

(¢)  any notice, request, certificate, statement, requisition, direction, election, ordet ox
demand of the Borrower mentioned herein shall be sufficiently evidenced by an instrument
purporting to be signed {n the name of the Borower by any Authorized Officer of the Borrower
(unless other evidence in respect thereof be herein spegifically prescribed), and any resolution or
cerfification of the Borrower may be gvideticed to the Fiscal Agent by a copy of such resolution
duly certified by a secretary or other suthorized representative of the Bortower;

(d) any notice, tequest, certificate, statement, requisition, direction, election, order or
demand of the Servicer mentioned herein shall be sufficiently evidenced by an instrument signed
in the name of the Servicer by an Authorized Officer of the Servicer (unless other evidence in
tespect théreof be herein specifically prescribed);

. (&)  any notice, request, direction, election, order or demand of the Funding Lender
Representative mentioned herein shall be sufficiently evidenced by an instrument purporting to be
signed in the name of the Punding Lender Representative by any Authorized Officer of the
Funding Lender Representative (unless othier evidence in respect thereof be herein specifically
" prescribed); .

(O . [Intentionally Omitted];
(® [Intentionally Omitted];

(h)  in the administration of the trusts of this Funding Loan Agreement, the Fiscal
Agpent' may execute any of the frusts or powers hereby granted direetly or through its agents,
receivers or attorneys, and the Fiscal Agent miay consult with counsel (svho may be counsel for
the Govemmental 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 hy it hereunder in goaé faith and in accordance with ihe opinion of such
counsel;

(i)  whenever in the administration of the frusts of this Funding Loan Acreemcnt the
Fiscal Agent shall deem it necessary or desirable that a matter be proved or established prior to
taking or permitting any action hercunder, such matters (unless other evidence in respect thereof
be herein specifically prescribed), may in the absence of negligence or willful misconduct on the
part of the Fiscal Agent, be deemed to be conclusively proved and established by a certificate of
an officer or authorized agent of the Governmental Lender or the Borrower and such certificate
shall in the absence of bad faith on the part of the Fiscal Agent be full warrant fo the Fiscal Agent
for any action taken or permitted by it under the provisions of this Funding Loan Agreement, but
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in its discretion the Fiscal Agent may in leu theraof accept other evidence of such matter or may
require such forther or additional evidence as it may deem reasonable;

(i)  the recitals herein and in the Govermmental Note (except the Fiscal Agent’s
certificate ofauthentication thereon) shall not be considered as made by or imposing any
obligation or liability upon the Fiscal Agent. The Fiscal Agent makes no representations as to the
value or condition of the Pledged Security or any part thereof, 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 Agreement, or of the Governmental Notfe issued hereunder, and the Fiscal Agent
shall incur no liability or responsibility in respect of any of such matters;

(k)  the Fiscal Agent shall not be personally Hable for debts contracted or liability for
damages incurred in the management or operation of the Pledged Security except for its own
willful misconduct or negligence; and every provision of this Funding Loan Agresment 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);

O the Fiscal Agent shall not be required to ascertain or inquire as to the performance
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 6.01(2) hereof. The
Fiscal Agent shall not be required to take nofice or be deemed to have notice or actual knowledge-
of any default or Event of Default specified in Section 6,01 hereof (except defaults under
Section 6.01(a) hereof to the extent they are collecting loan payments herennder) unless the Fiscal
Agent shall receive from the Governmental Lender or the Funding Lender Representative written
notice stating 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 ot related instruments or in any such
contract or security whetein the duty of the Fiscal Agent depends on the occurrence and
continuance of such defanlt shall be subject to the provisions of this Section 7.02(1);

(m)  the Fiscal Agent shall be under no duty to confirm or venfy any financial or other
staternents or reports or certificates furnished pursuant to any provisions hereof, except to the
extent such; statement 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 penmt
the inspéction of the same at reasonable fimes by the Funding Lender; and

(n)  the Fiscal Agent shall be under no obligation to exercise those rights or powers
vested in it by this Funding Loan Agreement, other than such rights and powers which it shall be
obliged to exercise in the ordinary course of its Fiscal Agent duties under the ferms and
provisions of this Funding Loan Agreement and ds required by law, at the request or direction of
the 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 costs, expenses and labilities which might be mcurred by it in the compliance with
such request or direction. - )
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None of the provisions contained in this Funding Loan Agreement shall require the Fiscal
Agent to expend or risk its own funds or otherwise incur personal financial liability in the
performance of any of its duties or in the exercise of any ofits rights or powers.

The Fiscal Agent is authotized and directed to execute in its capacity as Fiscal Agent, the -

Project Loan Agreement and the Tax Regulatory Agreement and shall have no responsibility or
Tiability with respect to eny information, statement or recital in any offering memorandum or
other disclosure material prcpared or distributed with respect to the delivery of the Govertimental
Note.

The Fiscal Agent or any of its affiliates may act as advisor or sponsor with respect to auy ‘

Qualified Tovestments.

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

Any rcsqlﬁtion, certification, notice, request, direction, election, order or demand
delivered to the Fiscal Apgent putsuant to this Section 7.02 shall remain in effect until the Fiscal

" Agent receives wiitten notice to the contrary from the party that delivered such instrument

accompanied by revised information for such party,

The Fiscal Agent shall have no tesponsibility for the value of any collateral or with

respect to the perfection or priority of any security interest in any collateral except as other\msc
prowded in Section 7.17 hereof.

. Section 7.03  Use of Proceeds. The Fiscal Agent shall not be accountable for the use or
application of the Governmental Note authenticated or delivered hereunder ot 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 Fiscal Agent shall, until
used or applied as herein provided, be held in frust for the purposes for which it was received.

Section 7,06 Compensation of Fiscal Agent. The Fiscal Agent shall be entitled to its
Fiscal Agent’s Ordinary Fees and Expenses in connection with the services rendered by it in the
execution of the 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 fo the extent money
is available therefor, in accordance with Section4.06 hereof, exclusive of Exfraordinary
Services. The Fiscal Agent shall be entitled o Fiscal Agent’s Extraordinary Fees and Expenses
in connection with any Extraordinary Services performed consistent with the duties hereunder or
under any of the Financing Documents; provided the Fiscal Agent shall not incur any Fiscal
Agent’s’ Extraordinary Fees and Expenses without the consent of the Funding Lender
Reépresentative. If ariy property, other than cash, shall at any time be held by the Fiscal Agent
subject to this Funding Loan Agreement, or any snpplement herefo, as security for the Funding
Loan, the Fiscal Agent, if and fo the extent authorized by z receivership, bankruptcy, or other
couct of competent jurisdiction or by the instrument subjecting such propetty to the provisions of
this Funding Loan Agreement ag such security for the Funding Loan, shall be entitled to make
advances for the purpose of preserving such property or of discharging fax liens or other liens or
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encumbrances thereon. Payment to the Fiscal Agent for its services and reimbursement 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 business under the
laws of the United States of America or any state thereof, authorized under such 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 $50,000,000 (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 cease to be eligible in
accordance with the provisions of this Section 7.07 and another association or corporation is
eligible, the Fiscal Agent shall resign unmedla;tely 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, or. to which it
may sell-or transfer its corporate trust business and assets as a whole of 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 ifs 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 also
be and become successor Fiscal Agent in respect of the legal interest of the Fiscal Agent in the
Loaps. Notwithstanding the foregoing, any such successor Fiscal Agent shall cause written
notice of such succession to be delivered to the Fundmg 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 Fiscal Agent shall have agreed in writing to be bound by the
duties and obligations of the Fiscal Agent hereunder.

Section 7.10 Removal of the Fiscal Agent. The Fiscal Agent may be removed at any
time, either with or without cause, with the writtert 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 Goverrunental Lender and delivered fo the Fiscal Agent, the
Servicer and the Borrower. The Fiscal Agent may also be removed by a written instrument
signed by the Funding Lender Representative, with the written consent of the Govemmental
Lender, and delivered to the Fiscal Agent, the Servicer, the Governmental Lender gnd the
Borrower. In each case written notice of such removal shall be given to the Servicer, the

" Borrower and to the Funding Lender. Any such removal shall take effect 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 dutxes and obligations of the Fiscal Agent
hereunder.

Seetion 711 dppointment of Successor Fiscal Agent.

() .In case at any time the Fiscal Agent shall resign or be removed, or be dissolved, or
shall be in course of dissolution or liguidation, or otherwise hecome incapable of acting
hereunder, or shalt be adjudged a bankrupt or insolvent, ox if a receiver of the Fiscal Agent or of
its property shall be appointed, or if a public supervisory office shall take charge or control of the
- Fiscal Agent or of its property or affairs, a vacancy shall forthwith and ipso facto be created in the
office of such Fiscal Agent hereunder,.and fhe Governmental Lender, with the written consent of
the Funding Lender Representative, shall promptly appoint a successor Fiscal Agent. Any such
appointment shall be made by a written instrument executed by an-Authorized Officer of the
Governmental Lender. If the Governmental Lender fails fo appoint a successor Fiscal Agent
within fen {10) days following the resignation or removal of the Fiscal Agent pursnant to Section
7.09 or Section 7.10 hereunder, as applicable, the Funding Lender Representative may appoint a
successor Fiscal Agent (from any of the institutions approved by the Governmental Lender to
serve as a fiscal agent or trustes) with wiitten notice thereof delivered to the Governmental
Lender, the Borrower, the Sexvicer, if any, and, if applicable, the retiting Fiscal Agent.

(b)  If in a proper case, no appointment of a successor Fiscal Agent shall be made
pursuant to subsection (g} of this Section 7.11 within sixty (60) days following delivery of all
required notices of resignation piven pursuant to Section 7.09 hereof or of removal of the Fiscal
Agent pursuant to. Section 7.10 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 nofice, if any, as such court may deem proper and prescribe,
appoint a successor Fiscal Agent. ,

Sectiont 7,12 Concerning Any Successor Fiscal Agent. Every successor Fiscal Agent
appointed hereunder shall execute; acknowledge and deliver to its predecessor and also to the
Governmental Lender a written instrument accepting such appointment hereunder, and fherenpon
such suceessor, witheut any farther act, deed or conveyance, shall become fully vested with all
the Pledged Security and the rights, powers, trusts, duties and obligations of its predecessor; but
such predecessor shall, nevertheless, on the written request of the Governmental Lender, the
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Borrower ot the Funding Lender Repre%ntahve 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 instraments as may be approprate to transfer to such successor Fiscal Agent all
the Pledged Security and the rights, powers and trusts of such predecessor hereunder; and every
predecessor Fiseal Agent shall deliver all secutities 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 the
predecessor, any and all such instruments in writing shall, on request, be executed, .
acknowledged and delivered by the Governmental Lender. The resignation of any Fiscal Agent
and the instrument or instruments removing any Fiscal Agent and appointing a successor
hereunder, together with all other instruments provxded for in this Article, shall be filed and/or
recorded by the successor Fiscal Agent in each recording office where this Fonding 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 appointment, to the
Funding Lender. No successor Fiscal Agent shall adcept its appointment unless at the time of
such acceptance such successor Fiscal Agent shall be qualified and eligible under this Article, o
the extent operative.

Section 7.13  [Reserved],

Section 7.14 Appointment of Co-Fiscal Agent or Separate Fiscal Agent. Tt is the
intent of the Governmental Lender and the Fiscal Agent that there shall be no violation, of any
law of any jurisdiction (including paiticularly the laws of the State) denying or restricting the
right of banking corporations or assoclafions to transact business as Fiscal Agent in such
jurisdiction. Ttis recognized that in case of litigation under or conriected with this Funding Loan
Agreement, the Project Loan Agreement or any of the other Financing Docunients, and, in
particular, in case of the enforcement of any remedies on default, or it case the Fiscal Agent
deems that by reason of any present or future law of any jurisdiction it may not exercise any of
the powers, rights or remedies herein ot therein granted to the Fiscal Agent or hold title to the
properties in trust, as herein pranted, or take any other action which may be desirable or
necessary in connection therewith, it may be necessary, and the Fiscal Agent is hereby
*authorized upon written notice to the Governmental Lender Fundmg Lender Representative and
the Borrower, and with the consent of the Governmental Lender and the Funding Lender
Representative, to appoint an additional individual or institution as a co-fiscal agent or separate
fiseal agent,

In. the event that the Fiscal Agent appoints an additional individual or nstitution 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 jurisdiction, to exercise any of the
rights, powers, trusts and remedies granted fo the Fiscal Agent herein or to hold title to the
Pledged Security or to take any other action that may be necessary ot desirable in connection
therewith, each and every remedy, power, right, obligation, clajm, demand, canse 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 conveyed to the Fiscal Agent with respect
thereto shall be imposed wpon, 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 co-fiscal agent or separate fiscal agent shall run fo and be
enforceable by either of them, subject fo the remaining provisions of this Section 7,14. Such
co-fiscal agent or sepatate fiscal agent shall deliver an instrument it 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 so appointed by the Fiscal Agent for more fully and
certainly vesting in and confirming to him ot it such properties, rights, powers, trusts, duties and
obligations, any and all such instruments in 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 (30) days of such request, the
Fiscal Agent is hercby appointed attorney-in-fact for the Govermnmental Lender fo execute,
acknowledge and deliver such insfruments in the Governmental Lender’s name and stead. Tn
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 estates, properties, rights, powers, frusts, duties
and obhgaﬁons of such co-fiscal agent or separate fiscal agent, so far as permitted by law, shall
vest in and be exercised by the Fiscal Agent until the appointment of a new Fiscal Agent or
suceessor to such co-fiscal agent or separate fiscal agent.

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

{a)  the Governmental Note shall be authenticated and delivered, and all rights, powers,
trusts, duties and obligations by this Funding Loan Agreement conferred wport 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 and obligations conferred or imposed upon the

_Fiscal Agent shall be conferred or imposed upon or exercised or performed by the Fiscal Agent,

or by the Fiscal Agent and such co- fiscal agent, or separate fiscal agent jointly, as shall be

provided in the instrument aypomﬁng such. co- fiscal agent or separate fiscal agent, except to the

extent that under the law of any jurisdiction. in which any particular 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 request in writing by the Fiscal Agent to aty co- fiscal agent or separate fiscal
agent to take or to refrain from taking any action hercunder shall be sufficient warrant for the
takmg or the reﬁ‘ammg from taking of such action by such co- fiscal agent or separate fiscal
agent;

(d)  any co- fiscal agent or separate fiscal agent fo the extent permitted by law shall
-delegate to the Fiscal Agent the exercise of any right, power, frost, duty or obligation,
discretionary or otherwise;

{6)- the Fiscal Agent, at any time by an 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 shalt have ocourred and be continuing, the Fiscal Agent shall have power
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to accept the resignation of or remove any snch co- fiscal agent or separate fiscal agent without
the concurrence of the Governmental Lender, and upon, the request of the Fiscal Agent, the
Governmental Lender shall join, with the Fiscal Agent in the execution, delivery and performance
of all instruments and agreements necessary or.proper ta effectuate such resignation or removal.
A successor to any co- fiscal agent or separate fiscal agent so resigned or removed may be
appointed in the manner provided in this Section 7.14; '

(O 1o Fiscal Agent or co- fiscal agent hereunder shall be personally hable by reason
of zmy act ot omission of any other Fiscal Agent hereunder;

(&)  any demand, request, direction, appointment, removal, rotice, consent, waiver or
other action in writing executed by the Funding Lender Representative and delivered to the Fiscal
Agent shall be deemed to have been dehwred to each such co- fiscal agent or separate fiscal
agent; and

(h)  any money, papers, secirities or ofher ifems of personal property received by any
such co- fiscal agent or separate fiscal agent hereunder shall forthwith, so far as may be permitted
by law, be turned over to the Fiscal Agent. .

The total compensation, of the Fiscal Agent and any co fiscal agent or separate’ﬁscal
agent shall be as, and may not exceed the amount, provided in Section 7.06 hereof.

Section 7.15 Notice of Certain Events. The Fiscal Agent shall give written rotice to
the Governmental Lender, the Servicer and the Funding Lender Representative of any failure by
the Borrower to comply with, the terms of the Tax Regulatory Agreement or any Determination
of Taxability of which a Responsible Officer has actual knowledge,

Section .16 No Recourse Against Officers or Employees of Fiscal Agent. No
recourse with respect to any claim related to any obligation, duty or agreerment contained in thig
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 Fiscal Agent contamed in this Funding Loan Agreement and the
other Funding Loan Documents are solely corporate in nature. ‘

Section 7.17 Filing of Financing Statements. The Fiscal Agent shall, at the expense of
the Borrower, file o record or cause to be filed or recorded all UCC continuation statements for
the purpose of continuing without Tapse the effectiveness of those financirig statements which
have been filed on or approximately on the Delivery Date in connection with the security for the
Funding Loan pursuant to the authority of the UCC for which the Fiscal Agent is secured party
and which continuation statements have been provided fo the Fiscal Agent. Upon the filing of
any suclk continuation stafement 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 ot the Funding Lender Representative, the Fiscal
Agent shall file all continuation statements in accordance with 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 ferrorism and money laundering
activities, federal Taw requires all financial institutions to obtain, verify, and tecord mformauon
that identifies each person who opens an account, For a non-individual Person such as g
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business entity, a charity, a trust, or other legal entity, the Fiscal Agent may request
documentation to verify such Person’s formation and existence as x legal entity. The Fiscal
Agent may also request financial statements, licenses, identification and anthorization documents
from individuals claiming authotity to represent such Person or other televant documenfation.

ARTICLE VIII
AMENDMENTS OF CERTAIN DOCUMENTS

Section 8.01 Amendments to this Funding Loan Agreement. Any of the terms of this
Funding Loan Agreement and the Governmental Note may be amended or waived only by an
-instrument 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 Bomrower is not in
default (beyond all applicable notice and cure periods) undér any Financing Document, no such
amendment which materfally adversely affects the rights, duties, or obligation of the Borrower
shall be made without the consent of the Borrower.

Section 8.02 Amendments fo Financing Documents Require Consent of Funding
Lender Representative. 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 Opinion of Bond Counsel Required. No amendment to this Funding
Loan Agreement, the Governmental Note, the Project Loan Agreement, the Project Note, the
Security Instrument or the Tax Regulatory Agreement shall become effective unless and until @)
the Funding Lender Representative shall have consented to the same in wriling in its sole
discretion and (if} the Funding Lender Representative, the Govemnmental Lender and the Fiscal
Agent shall have received, at the expense of the Borrower, (A) an No Adverse Effect Opinion
with respect to such amendment, change or modification, and (B) an opinfon of counsel
acceptable to-the Funding Lender Representative and the Governmental Lender to the effect that
amry such proposed such amendment, change or modification is authorized ‘and eomplies with the
provisions of this Funding Loan Agreement.

- ARTICLEIX
SATISFACTION AND DISCHARGE OF FUNDING LOAN AGREEMENT
Section 9.01 Disdzarge'of Lien, If the Governmental Lender shall ];;ay or canse to be -
paid to the Funding Lender the principal, interest and premium, if any, to become due with
respect to the Funding Loan at the times and in the manner stipulated herein and in the
Governmental Note, in any one or more of the following ways:

{a) by the payment of alt unpaid pnnc1pa1 of (mcludmg Prepayment Premium, if any)
and interest on the Funding Loan; or

(b)  after the Conversion Date (or, if the Conversion Date does not oceur, the latest

date on which Conversion was permitted to occur under the Construction Phase Financing
Agreement) and prior to the Window Period, by the deposit to the account of the Fiscal 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

(©@ by the delivery of the Governmental Note by the Fundmg Lender to the Fiscal
Agent for cancellatlon,

and shall have paid all amounts due and owing under the other Financing Documents and shalt
have paid, or caused to be paid, all fees and expenses of and any other amounts due to the Piscal
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 kept, performed and observed by it ot on its part,
then these presents and the estates and rights hereby granted shall cease, determine and be void,
and thereupon the Fiscal Agent shall cancel and discharge the heu of this Fundmg Loan
Agreement and execute and deliver to the Governmental Lender such instruments in writing as
shall be requisite to satisfy the lien hereof; and reconvey to the Governmental Lender the estate
hereby conveyed, and assign and deliver to the Governmental Lender any interest ity property at
the time subject to the lien of this Funding Loan Agresment which may then be in its possessmn,
" except amounts held by the Fiscal Agent for the payment of principal of, interest and premium, if
any, on the Governmental Note, and the payment of any amounts o“ed to the United States of
Amterica pursuant to Section 4.12 hereof.

After the Conversion Date (or, if the Conversion Date does not occur, the latest date on
which Conversion was permitted to occut under 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 Agreement, the Funding Loan shall, prdot to the Maturity
Date, be deemed to have been paid within the meaning and with the effeet expressed in the first
paragraph of this Section 9,01 based on a deposit of moneys or securities with the Fiscal Agent
pursuant fo Section 9.01(b) if, uvoder circumstances which do not cause interest on the
Governmental Note to become moludabie in-the holders® gross income for purposes of federal
income taxation, the following conditions shall have been fulfilled: (a) there shall be on: deposit
with the Fiscal Agent either money or noncallable and nonprepayable direct obligations of the
United States of America (or other defeasance securities consﬂtutmg Qualified Investments
approved in writing by the Funding Lender Represenfative) in an amount, together with
anticipated earnings thereon {but nof inclnding any reinvestment of such earnings), 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 Maturity Date; (b) the Fiscal Agent shall have received a verification
report of a firm of certified public accountanty or financial analyst reasonably acceptable to
Punding Lender Representative as to the adequacy of the amounts or securities so deposited to
fully pay the Funding Loan; (c) the Fiscal Agent and the Funding Lender Representative shall
have received a written 0pm10n of nationally recognized counsel experienced in bankruptey
matters to the effect that if the Borrower, any general partner, member or guarantor of the
Borrower, or the Governmental Lender wers to become a debtor in a proceeding under the .
Bankruptey Code (X) payment of such money to the Funding Lender would not constitute a
voidable preference under Section 547 of the Bankruptcy Code and {y} the automatic stay
provisions of Section 362(a) of the Bankruptey Code wonld not prevent application of such
money fo 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 defeasance
of the Funding Loan is in accordance 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
ftom. gross income for federal income tax purposes; (¢) 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 Fi inancing Documents have ‘been fully paid; and (f)
all fees and expenses of the Fiscal Agent have been paid.

Section 9.02 Discharge of Linbility on Funding Loah. Upoa the deposit With the

Fiscal Agent, in trust, at or before maturity, of money or securities in the necessary amount (as
provided in Section 9.01 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 matunty thereof, notice of such prepayment shall have been given as in
Article IIT provided or provision satisfactory fo the Fiscal Agent shall have been made for the

. giving of such notice, all Hability of the Governmenta] Lender in respect of the Funding Toan
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 Hable for, such payment, but only out of the money or securities deposited with the

Fiscal Agent as aforesaid for their payment, subject, however, fo the provisions of Section 9. 03
hereof.

Section 9.03 Payment of Funding Logn After Discharge of Funding Loan
Agreement. Notwithstanding any provisions of this Funding Loan Agfeement, and subject to
apphcable unclaimed property laws of the State, any money deposited with the Fiscal Agent or
any paying agent in trost for the payment of fhe principal of, interest or premivm on the
Governmental: Note remaining unclaimed for two years after the maturity or earlier payment
date, to the extent permitted by applicable law, shall be paid to the Borrower, whereupon all
]mbﬂlty of the Governmental Lender and the Fxscal Agent with respect to such money shall
cease, and the Funding Lender-shall thereafter look solely to the Borrower for pagment 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.

ARTICLE X
' INTENTIONALLY OMITTED]
ARTICLE XX

MISCELLANEOUS

Section 11.01 Servicing of the Loans. The Funding Iender Representative may appoint
a4 Servicer (which may be the Funding Lender Representative if fhe Punding Lender
Representative glects to service the Loans) to service fthe 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 the performance of any Servicer or for any acts or omissions of such
Servicer. The Funding Lender may, in its sole discretion, terminate or replace the Servicer.

Section 11.02 Limitation of Rights. -Wifh the exception of rights herein expressly

conferred, nothing expressed or to be implied from this Funding Loatt Agreement or the
Governmental Note is intended or shall be ¢onstrued to give fo atty Person ofher than the Parties
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" hereto, the Funding Lender, the Funding Lender Representative, the Servicer and the Borrower,
* any legal or équitable right, remedy or claim under or in respect to this Funding Loan Agreement ‘
or any covenants, conditions and provisions hereof.

Section 11.03 Construction of Conflicts; Severability. — Notwithstanding anything
provided herein, or in any of the documents referred to herein, in the event that any contracts or
other documents executed by the Borrower or any other arrangements agreed to by the Borrower
in order to finance or refinance the Project with the proceeds of the Funding Lodn, are
inconsistent with the Project Loan Documents, then the Project Loan Documents shall be
controlling in all respects, If any provision of ﬂns Funding Loan Agreement shall be held or
deemed to be, or shall in fact be inoperative or unenforceable as applied in any particular case in
any jurisdicticm or jurisdictions or in all jurisdictions, or in all cases becanse it conflicts with any
other provision or provisions hercof or any constitution, statute, rule of law or public policy, ot
for any other reason, such circumstances shall not have the effect of rendering the provision in
question inoperative or unenforceable in any other caseé or circumstance, or of rendering any
other provision of provisions herein contained invalid, inoperative, or unenforceable fo any
extent whatever.

The invalidity of any one or more phrases, sentences, clauses or sections in this Funding
Loan Agreement contained, shall not affect the remaining portlom of this Funding Loan
Agreement, or any part thereof,

Rection 11,04 Nmice& ;

(8 ~ Whenever in this Funding Loan Agreement thes giving of nofice by mail of
otherwise is required, the g C:,mng of such notice may be waived in writing by the Person entitled to
receive such notice and in any such case the giving or receipt of stich notice shall not be a
candition precedent to the validity of any action taken in reliance upon such waiver.

Any notice, request, complaint, demand, communication or other paper required or
permitted to be delivered to the Govemmiental Lender, the Fiscal Agent, the Funding Lender
Representanve 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 o
other communication shall have been delivered fo 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 af the addresses set forth
below or as may be required or permitted by this Funding Loan Agreement by Electronie Notice,
The Gavernmentsl Lender, the Fiscal Agent, the Fundmg 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,
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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
Aditention: Director
Telephone:  (415) 701-5500
Email: olsonlee@sfeov.org

With a copy to: Office of the City Attomey
City Hall, Room 234
- 1 Carlton B. Goodlett Place
San Fraocisco, CA.94102-4682
Attention: Fingnce Team
Fax: (415) 554-4757
E-mail; cityattorney@sfgov.org

And to: City and County of San Francisco
City Hall, 1 Dr, Carlton B, Goodlett Place, Roomt 316
San Prancisco, California 94102
Attention: City Controller

The Fiscal Agent: . Andrew Fung
.S, Bank National Association
Onie 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 MoAllister, L.P.
¢/o Community Housing Partnership
20 Jones Street, Suite 200 .
San Francisco, CA 94102
Attention: Amy Chan, Project Manager
Telephone: (415) 852-5310
Email: Achan@chp-sf.org

With a copy fo: {(which copy shall not constitute notice to Borrower):
: Gubb & Barshay
505 14th Street, Suite 1050
Oakland, CA 94612
Attention: Scott Barshay
Telephone: (415) 781-6600 x 13
Email: sbarshay@gubbandbarshay.com
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Funding Lender
Representative
(during the Construction Phase):

Bank of America, N.A.

¢/o Bank of America Merrill Lynch

Commetcial Real Estate — Credit Delivery & Service
Mail Code #CA4-702-02-29

2001 Clayton Road, 2nd Floor

Concord, CA 94520

Attention: Loan Administration Manager

with a copy to: Paul Hastings LLP
513 South Flower Street, 25th Floor
Los Angeles, California 90071
Attention: Ken Krug
Telephone: (213) 683-6230
Email: kenkrug@panlhastings.com

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

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

Funding Lender
Representative
(as of Freddie Mac Purchase Date):

Federal Home Loan Mortgage Corporation

8100 Jones Branch Drive, MS B4P

McLean, Virginia 22102

Attention:  Multifamily Operations - Loan Accountmg
Telephone: (703) 714-4177

Email: mifla@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:  Managing 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 Gruss

Telepbone: (216) 820-4514

Email: mgross@bwecap.com

A duplicate copy of each notice or other communication given hereunder by any party to
the Servicer shall also be given to the Funding Lender Reprcsentahve and by any party to the
Funding Lender Representative fo the Servicer.

Thc Fiscal Agent agrees to accept and act upon Electromc Notice of written mstructlons
and/or directions putsuant to this Funding Loan Agreement.

(b)  The Fiscal Agent shall pr0v1de to the Funding Lender Representative and the_
Servicer (i) prompt notice of the occurrence of any Event of Default pursuant to Section 6.01
hereof and (i) any written information or other written conumumication received by the Fiscal
. Agent hereunder within ten (10) Business Days of receiving a written request from the Funding
Lender Representative and the Servicer for any such information or other communication.

Section 11.05 Funding Lender Representative. -

(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 Lender Representative and upon the Freddie Mac. Purchase Date, Freddie
Mag shall become the Funding Lender Representative. The Funding Lender Representative shall
be entifled to all the rights and privileges of the Funding Lender hereunder and under the other
Financing Documents.

()  The Funding Lender Representative may provide written notice to the Fiscal Agent
designating particular individuals or Persons authotized to execute any consent, waiver, approval,
direction or other instrument on behalf of the Funding Lender Representative, and such notice
may be amended or tescinded by the Funding Lender Representative at any time by subsequent
written notice. The Funding Lender Representative may be removed and a successor appointed
by a written notice in the form of Exhibit B hereto given by the Funding Lender to the Fiscal
Agent, the Governmental Lender, the Servicer and the Borrower. The removal and reappointment

. shall be effective immediately upon receipt of such notice by the Fiscal Agent. The Funding

I
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" Lender may appoint any Person to act as Funding Lender Representative, including, without
limitation, the Servicer. If, for 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 Borrower, 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 the Funding Lender.

()  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 ferm 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 thereof, including but not limited to the right to
control all remedies in respect of the Governmental Note and the Loans, subject to the
Unasmgned Rights.

Section 11.06 Payments Due on Non-Business Days. In any case where a date of
payment 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 after such date provided that payment is made on such next succeeding Business Day.,

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

Section 11.08 Eaws Governing Funding Loan Agreement. The effect and meanings of
- this Funding Loan Agreetment and the rights of all parfies hereunder shall be governed by, and
construed according to, the laws of the State without regard to conflicts of laws pnncxples

Section 11.09 Ne Recouise with Respect to Governmental 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 conteined 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 fo 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 his/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 acceptance
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hercof, expressly waived and released as a condition of and in consideration for the execution of
this Funding Y.oan 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 XX hereof and, if an Event of Default also exists under the Project Loan
Agreement or the Project Note, to commence foreclosure under the Security Instrument and the
other Project Loan Docurhents and to exercise of the power of sale or other rights pranted
thereunder. In the event of a default hereunder or vnder the Governmental Note, the Funding
Lender shall not have the right to proceed directly against the Governmental Lender or the right
to obtain a deficiency judgment from the Governmental Lender after foreclosure. Nothing
contained in the foregoing shatl Hmit any rights or remedles the Governmentat Lender or the
Funding Lender may have against the Borrower

Section TL10 Suceessors and Assigns. All the covenants and tepresentations contained
in this Funding Loan Agreement by or on behalf of the parties hereto shall bind and inure to the
benefit of their successors and assigos, whether so expressed or not.

Section 11.11 Nonrecourse Obligation of the Borrower: Except as otherwise provided
in the Project Loan Agreement, any obligations of the Borrower under this Fundmg Loan
Agreement pursuant fo 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
members, as the case may be, «

Section 11.12 Electronic Transdactions. The transactions described in this Funding Y.oan
Agreement may be conducted and related docurments and may be stored by electronic means.
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
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 of law.

Section 11.13 City Contracting Provisions. The Funding Lender and the Fiscal Agent
.each covenant and agree to comply with the provisions set forth in Exhibit H to this Funding
Loan Agreement, which is mcorparated in and made a part of this Fundmg Loan Agreement by
this reference. :

[Signatare 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.

CITY AND COUNTY OF SAN FRANCISCO

By: 7
Olson Lee, Director
Mayor's Office of Housing and Community
Development

APPROVED AS TO FORM:
DENNIS J. HERRERA
Cify Attorney
By .

Deputy City Affomey

[GOVERNMENTAL LENDER’S SIGNATURE PAGE TO 1750 MCALLISTER
FUNDING LOAN AGREEMENT]
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BANK OF AMERICA, N.A.

By:

Name:
Title:

[INITIAL FUNDING LENDER*S SIGNATURE PAGE TO 1750 MCALLISTER
FUNDING LOAN AGREEMENT]
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U.S. BANK NATIONAL ASSOCIATION, as
Fiscal Agent

By:

Name: Andrew Fung
Title:

[FISCAL AGENT'S SIGNATURE PAGE TO 1750 MCALLISTER FUNDING LOAN AGREEMENT]
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EXHIBIT A

FORM OF GOVERNMENTAL NOTE

$[Par Amount]
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE
(1750 MCALLISTER)
2016 SERIES O

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 the Funding Loan Agreement referenced below) fo the order of BANK. OF
AMERICA, N.A., a national banking association {the “Funding Lender™), and its assigns, the
maximum principal sum of | 1 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 of [Closing Month] 1, 2016 (together with any and all amendments,
modifications, supplements and restatements, the “Funding Loan Agreement”), among the
Funding Lender, the Obligor and U.S. Bank National Association (the “Fiscal Agent™), pursuant
to which the Obligor has incurred a loan in the maximum 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 proceeds of the Funding Loan fo make a loan to 1750 McAllister, L.P. (the “Borrower”™)
pursuant to the Project Loan Agreement dated as of [Closing Month] 1, 2016 (the “Project Loan

- Agreement”), among the Obligor, the Botrower 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. -

L. Defined Terms. As used in this Note, (1) the term “Funding Lender” means the
holder of this Note, and (ii) the term “Indebtedness® means the principal of, premium, if any, and
interest on or any other gmounts due at any time under this Note or the Funding Loan Agreement.
“Event of Default” and other capitalized terms used but not defined in this Note shall have the -
meanings given to such teon in the Funding Loan Agreement.

: 2, Payments of Principal and Yoterest. The Obligor shall pay (but solely from the
sources and in the manner provided for in the Punding Loan Agreement) on the first calendar day
of each month commencing | 11, 2016, interest on this Note at (i} the Construction
Phase Interest Rate during the Construction Phase and (ii) the Permanent Phase Inferest Rate
during the Permanent Phase, and shall also pay interest on this Nofe at the foregoing rates on the
date of any optional or mandatory prepayment or acceleration of all or part of the Funding Loan
pursuant to the Funding Loan Agreement, in an amount equal to the acerued and unpaid interest
to the date of prepayment on the portion of this Note subject to prepayment (each such date for
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payment an “Interest Payment Date””), Interest shall accrue on the principal amount of the
Funding Loan which has been advanced under the Funding Loan Agreement and is outstanding
as reflected on the Record of Advances,

The Obligor shall pay (but solely. from the sources and in the manner provided for in the *
Funding TLoan Agreement) the outstanding principal of this Note in full on [Maturity Date] (the
“Matarity Date”) and in monthly installments on each date set forth on the Funding Loan
Amortization Schedule affached as Schedule 1 hereto in an amount equal fo the corresponding
amounts set forth thereon (as such Schedule 1 may be replaced by a new amortization schedule
provided by the Freddie Mac Seller and/or Servicer on the Conversion Date as provided in
Section 2.01(¢) of the Funding Loan Agrecment) or at such earlier times and in such amounts ag
may be required, in the event of an optional or mandatory prepayment or acceleration of the
Funding Loant pursuant fo the Funding Loan Agreement. The outstanding principal hereof is
subject to acceleration at the time or times and under the terms and conditions, and with notice, if
any, as provided under the Funding Loan Agreement.

3 Moanner of Payment,  All payments under this Note shall be made in lawful
currenicy of the United States and in immediately 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 is less than all amounts due and payable at such
time, the Funding Lender may apply that payment to amounts then due and payable in any
manner and in any order determined by the Funding Lcnder, in the Funding Lender’s discretion,
Neither the Funding Lender’s acceptance of a payment in an amount that is less than all amounts
the due and payable nor the Funding Lender’s application of such payment shall constitute or
* be deemed to constitute either a waiver of the unpaid amounts or an accord and satisfactior.,

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

6. Acceleration. If an Event of Default has occurred and is continuing, the entire
unpaid principal balance, any accrued interest, and all other amounts payable wunder this Note
shall at once become due and payable, at the option of the Funding Lender, as governed by the
Funding Loan Agreement, without any pnor notice to the Obligor (unless required by apphcable
law). The Funding Lender may exercise this option to accelerate regardless of any pror
forbearance,

7. Prepayment; Prepayment Premium. This Nofe is subject to prepayment as
specified in the Funding Loan Agreement, Prepayment Premium shall be payable as specified in
the Funding Loan Agreement )

&. Forbearance, Any forbearance by the Funding Lendef in exercising any right or
remedy under this Note any other document evidencing or securing the Funding Loan or
otherwise afforded by applicable law, shall not be a waiver of or preclude the exercise of that or
any 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 Funding Lender’s right to require prompt payment when due of all other payments
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or to exercise any rght or remedy with respect to any failure to make prompt payment,
Enforcement by the Funding Lender of any security for the obligations under this Note shall not
constitute an election by the Funding Lender of remedies so as to preclude the exemse of any
other right or refnedy available to the Funding Lender.

9. Waivers.  Presentment, demand, notice of dishonor, protest, notice of
acceleration, notice of intent to demand or accelerate payment or maturity, presentment for
payment, notice of nonpayment, grace and diligence in collecting the Indebtedness are waived by
the Obligor and all endorsers and guarantors of this Note and all other ﬁmd—party abhgors

10. Default Rate. So long as (a) any monthly jnstallment under this Note rerains
past due, (b) any other Event of Default has occurred and is continuing, or (¢} a Daterminahon of
Taxability has occurred and is continuing, interest under this Note shall accrue on the tnpaid
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 occutrence of a Determination of Taxability, as’

applicable, at the Default Rate. If the unpaid principal balance and all accrued interest are not
paid in full on the Maturity Date, the nnpaid principal balance and all accrued interest shall 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 Maximum Interest Rate. If any applicable law
fimiting the amount of interest or. other charges permitted to be collected from Obligor in
commection with fhe Funding Loan is interpreted so that any interest or other charge provided for
in any Financing Document, whether considered separately or together with other charges
provided for in any other Financing Docurgent, violates that law, and the Obligor is entitled to
the benefit of that law, that intercst or charge is hereby teduced to the extent necessary to
eliminate that violation, The ainounts, if any, previously paid to Punding Lender in excess of the
permitted amounts will be applied by Funding Lender to reduce the unpaid prncipal balance of
this Note. For the purpose of determining whether any applcable Iaw limiting the amount of
interest or ofher charges permitted fo be collected from Obligor has been violated, all
indebtedness that constituies inferest, as well as all other charges made in comnection with the
indebtedness that constitute Inferest, will be deemed to be allocated and spread ratably over the
stated term of this Note. Unless otherwise required by applicable law, such allocation and
spreading will be effected in such a manner that the rate of inferest so computed is uniform
throughout the stated term of this Note.

12, Governing Law, This Note shall be governed by the internal laws of the State of
California without regard to conflicts of laws principles.

13.  Captions. The captions of the paragr;xphs of this Note are for convenience only
and 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 Funding Lender as designated by the Funding Lender in writing to the

Fiscal. Agent and the Servicer.
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15, Project Note Terms to Control. Anything hereint or in the Funding Loan
Agreement fo the contrary notwithstanding, amounts shall not be dus and payable hereunder
except at the rates, in the amounts, and at the times due and payable under the Project Note. In
the event of any conflict between the payment terms of the Project Note and this Govermnmental
Note, the terms of the Project Note shall control, provided, however, that the Governmental
Lender’s obligation hereunder shall be limited as set forth herein and payable solely from the
Pledged Security, - .

16.- Limited Obligation. This Note is a limited obligatior: of the Obligor, payable
solely from the Pledged Security pledged and assigned mnder the Funding Loan Agreement,
Note of the Obligor, the State, or any political subdivision thereof (except the Obligot, to the
limited extent set forth herein) nor any public agency shall in any event be liable for the payment
~ of the principal of, premium (if any) or interest on the Note or for the performance of any pledge,
obligation or agreement of any kind whatsoever except ag set forth herein, and neither this Note
or arty 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 # loan of the credit of or a moral obligation of any of
the foregoing within the meaning of any constitutional or statutory provision whatsoever.

: 17. Registration and Transfer, The Funding Loan, or any interest therein, and this

Governmental Note, shall be in fully-registered form transferable to subsequent holders only on
the 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 Inmtanons set
~ forth in the Funding Loan Agreement.

This Note may not be changed orally.

[Signature page follows]
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IN WITNESS WHEREOF, the Obligor hz;s cavsed this Multifamily Note to be duly
executed by the manual signature of its Authorized Officer as of the date fitst set forth above.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attomey

By:

Deputy Citjr Attdmey

OBLIGOR:

CITY AND COUNTY OF SAN FRANCISCO

By:_

Edwin M. Lee
Mayor
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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;

U.8. BANK NATIONAL ASSQCIATION,
as Fiscal Agent

: By:

Authorized Signer
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SCHEDULE 1
FUNDING LOAN AMORTIZATION SCHEDULE

A-T
3179




EXHIBIT B

FORM OF NOTICE OF APPOINTMENT
OF FUNDING LENDER REPRESENTATIVE

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

1750 McAllister, L.P,

~ ¢/o [Name of Sponsor]
{Address of Sponsor}

.San Francisco, CA 94102

City and Cotmty of San Francisco

Mayor’s Office of Housing and Conumunity Development
Attention: Director

1 South Van Ness Avenue, Sth Floor,

San Francisco, CA 94103
[SERVICER]
[SERVICER ADDRES S]
Re:  $[Par Amount] CITY AND COUNTY OF SAN FRANCISCO,
CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE
(1750 MCALLISTER) :

2016 SERIES O

Ladies and Genflemen:

The undersigned is the holder (the “Fundieg Lender™) of the Multifamily Note dated
[Closing Date], 2016 (the “Governmental Note”) delivered pursuant fo the Funding Loan
Agreement dated as of [Closing Month] 1, 2016 (the “Fundmb Loan Agreement”), among
Bank of America, N.A., a national banking association, in its capacity as Initial Funding Lender
(the “Imitial Funding Lender”), the City and County of San Francisco (the “Governmental
Lender”) and U.8. Bank National Association (the “Fiscal Agent”), 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 Lender Representative appointed under Section
11,05 of the Funding Loan Agreement shall be . [The
person or entity previously appointed as Funding Lender Representative shall, upon the
effectiveness of this notice, no longer have any further rights or obhbatxons as Funding Lender
Representative.]

The following individual or individuals shall have the authority to execute any consent,
waiver, approval, direction or other instrument on behalf of the Funding Lender Representative
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and the signature(s) set forth next to his/her (theu) name(s) is (are) hlsfhe:r (their) true and comrect
signature(s):

NAME . " SIGNATURE

Additional mﬁmduals may be given such authontv by written notice to you from the
Funding Lender Representative or from the Funding Lender. ’

This notice is dated as of the dayof . s
[FUNDING LENDER SIGNATURE BLOCK]

By:

B-2
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- EXHIBIT C

FORM OF TRANSFEREE REPRESENTATIONS LETTER

[To be prepared on letterhead of transferee]

[Date]

City and County of San Francisco

Mayor’s Office of Housing 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 AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE
(1750 MCALLISTER) ‘
2016 SERIES O

Ladies aﬁd Gentlemen:

The undersigned (the “Funding Lender”) hereby ac]ﬂlowle(iges 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 Funding Lender
(the “Iuitial Funding Lende ), the City and County of San Francisco (the “Governmental
Lender”) and U.S. Bank National Association (the ‘“Fiscal Agent”). Capitalized terms used
herein and not otherwise defined have the meanings given to such terms in the Fundmg Loan

Agreement,

In connection with the [origination/purchase] of the Funding Loan 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 Punding Lender in connection Wlﬂl 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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knowledge and experience in financial and business matters, ineluding purchase
and ownership of municipal and other tax-exempt obligations, to be able to
evaluate the risks and merits of the investment represented by the Funding Loan.

3.  The Punding Lender acknowledges that it is [originating/
purchasing] the Funding Loan for investment for its own account and not with a
present view toward resale or the distribution 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 may, notwithstanding the foregoing and ihe 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 (if) sell or transfer
the Funding Loan to a special purpose entity, a trust or a custodial or similar

pooling arrangement from which the Funding Loan or sécuritized interests therein . -

are not expected to be sold except to (x) owners or beneficial owners thercof that -
are Qualified Transferees or (v) in circumstances where secondary market credit
enhancement is provided for such securitized inferests resulting in a rating thereof
of at least “A” or befter [INSERT FOR INITIAL FUNDING LENDER

TRANSFEREE REPRESENTATION LETTER; provided, further, however, the

Funding Lender has originated and funded the Funding Loan with the expectation

that the Punding Loan will be sold to Bank of America, N.A., as Freddie Mag
Seller, on the Conversion Date and thereafter delivered to the Pederdl Home Loan

Mortgage Corporation (“Freddie Mac™) pursuant to the Freddie Mac Commitment]
[INSERT FOR FREDDIE MAC SELLER TRANSFEREE REPRESENTATION

LETTER; provided, further, however, the Funding Lender is purchasing the

Funding Loan with the expectation that the Funding Loan will be sold to the
.Federdl Home Loan Mortgage Corporation (“Freddie Mac”) pursuant fo the

Freddie Mac Commitment], '

4. In addition to the xight to sel} or transfer the Funding Loan as set
- forth in Paragraph -3 above, the Funding Lender further acknowledges its right to
sell or transfer the Funding Loan, subject, as required under the Funding Loan
Agreement, to' the delivery to the Fiscal Agent of a transferce representations
letter from the fransferee to substantially the same effect ag this Transferee
"Representations Letter or in such other form authorized by the Funding Loan
Agreement with no revisions except as may be approved in writing by the
Governmental Lender.

5. The.Funding Lender u.nderstands that the Governmental Note is
not registered under the Act and that such registration is not legally required as of
the date hereof, and further understands that the Governmental Note (&) is nof
being registered or otherwise qualified for sale under the “Blue Sky” laws and
regulations of any state, (b) will not be listed in amy stock or other securities
exchange, {c¢) will not cary a rating from any rating service and (d) will be
delivered in a form which may not be readily marketable.
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6. The Funding Lender understands that (a) the Funding Loan is not
secured by any pledge of any mhoneys received or fo 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 informed decision in

. connection with the [origination/purchase] of the Funding Loan. The Funding
Lender has not relied upon the Governmental Lender for any information in
connection 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 theé 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 herein shall survive the execution
and delivery of this letter agreement and, notwithstanding any investigation heretofore or
hereafter, shall continue in full force and effect.

[SIGNATURE BLOCK]
By:

Name:
Title: :
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EXHIBIT D

$[Par Amonnt]
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.8. Bank National Association, as Fiscal Agent

You are requested to disburse funds from the Cost of Issuance Fund pursuant to
Section 4.13 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 fo 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 Fonding 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 partoership duly
organized and existing under the laws of 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 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 Costs of Issuance,

Attached to this 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 MCALLISTER, L.P.,
a California limited partnership

By: CHP 1750 RAD LLC,
a Californta limited liability company,
its gerieral pariner '
By: Community Housing Partnership,

a California nonprofit public benefit corporation,
its sole member/manager

By: i
Gail Gilman, Executive Director

D2
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EXHIBIT E-1

$[Par Amount]
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE
(1750 MCALLISTER)
2016 SERIES O

- PROJECT LOAN FUND REQUISITION
(Project Loan Fund)

1.8, 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 wsed in this requisition shall bave the

meaning given to 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 ifs capacity 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 “Governmental Note™).

REQUISITION NO.:
PAYMENT DUE TO: :
AMOUNT(S) TO BE DISBURSED: §__ from. the Project Account

$ from the Borrower Equity Account

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 Servicer to submit this 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 - fox Initial Installment, attach Setflement Statement and Closing
Memorandum]. ' , )

2. Party or parties to whom the distursements 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
prior to [Reimbursement Date].

3. The undersigned certifies that:

BE-1-1
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&,

the conditions precedent to disbursement set forth ‘in the Construction
Confinuing Covenant Agreement have been satisfied;

the disbursement requested pursuant to this Requisition (1) from. the

. Project Account will be nsed solely to pay a Cost of the Project allowable

under the Funding Loan Agreement and the Construction Continuing

- Covenant Agreement and (2) from the Bommower Equity Account will be

used solely fo pay a cost allowable under the Funding Loan Agreement .
and the Construction Continuing Covenant Agreement;

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 Fund and all such items have been propedy
recorded fn 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;

all labor and materials for which disbursements have been requested have
been incorporated into the Project in accordance with reasonable and
standard building practices, the Construction Continuing Covenant
Agreement and all applicable laws, ordinances, rules and regulations of
any governmental authority having jurisdiction over the Project;

the materials, 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 ifiterest;

all of the funds being requisitioned are being used in compliance with all
tax covenants set forth i the Funding Loan Agreement, the Project Loan
Agreement, the Tax Reguplatory Agreement and the Tax Certificate,
including that none of the proceeds of the Funding Loan (mcludmg
investment earnings thereon) will beused fo provide an airplane, a skybox
or any other private luxury box, any facility primarily used for gambling,
health club facility or any store the principal business of which is the sale
of alcoholic beverages for consumption off premises;

not less'than 95% of the sum oft (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, have been or will be applied {or deemed
applied pursuant to the Tax Certificate) by fhe Borrower to pay Costs of
the Project;

Borrower is not in default under the Projeet Loan Agreement, the
‘Construction Contining Covenant Agreement or any other Project Loan
Document to which it is a party and nothing has occurred to the

B-1-2
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knowledge of Botrower that would .prevent the performance of its
obligations under such documents;

i no amounts being requisitioned hereby from the Project Account will be
used to pay, 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. - TFunds deposited with Borrower for further disbursement to third parties
shall be paid to such third parties by check dated the date of such deposit
and Berrower reasonably expects such funds will be disbursed from its
account within five Business Days of such deposit.

[Following items shall not be required for Tnitial Disbursement] ‘

4, Estimated costs of completing the vncompleted 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 \hall be an
ongmal and all of wlnch 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.

Date:

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

By: CHP 1750 RAD LLC,
a California limited liability company, .
its general partner

By Community Housing Partnership,
a California nonprofit public benefit corporation,

its sole member/manager

By

Gail Gilman, Executive Director

APPROVED:

E-1-3
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BANK OF AMERICA, N.A.

By:

Nmnm
Tifle:

E-1-4
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EXHIBIT E-2

$[Par Amount]
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE -
(1750 MCALLISTER) ‘
2016 SERIES O

RAD SERVICES ACCOUNT REQUISITION
(Project Loan Fund)

U.S. Bank National Association, as Biscal 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 Agreement in the amount(s), to the petson(s)
and for the purpose(s) set forth in this requisition (the “Requisition”). The terms used in this
_requisition shall have the meaning given fo those terms in the Funding Loan Agreement (the
“Funding Loan ‘Agreement™), dated as of [Closing Month] 1, 2016, by and among Bark of
America, N.A., a national banking asgociation, in its capacity as Initial Funding Lender (the
“Initial Funding Lender™), the City and County of San Franeisco (the “City””) and U.S. Bank
National Association, as Fiscal Agent, securing the Multifamily Note dated [Closing Date], 2016
(the “Governmental Note”); provided the City has indicated its approval below:

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

The undersigned, on behalf of 1750 McAllister, L.P., a limited parinership duly
organized and existing under the laws of the State of California (the “Borrower”), certifies that:

(&)  the expenditures for which money is requisitioned by this Requisifion
represent propet charges for services pursuant to the RAD Services Scope of Work
attached to the Project Loan Agreement (“RAD Services™), have not been included in any
previous requisition and are sct 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 apphcable party for funds actually
advanced for such RAD Services.



} Attached to this Requisition is the RAD BOA Services Invoice Form, together with
copies of invoices or bills of sale covering all items for which payment is being requested.

This Requisition may be exccuted in several counterparts, each of which shall be an
original and all ofwhxch shall constitute but one and the same mstmment

Date of Requisition:
1750 MCALLISTER, L.F.,,
a California limited partnership
By: CHP 1750 RAD LLC,
a California limited Hability company,
ifs general partner
By: Community Housing Partaership,
a California nonprofit public benefit corporauom
its sole member/manager y
By:
Gail Gilman, Executive Ditector
APPROVED:
City and County of San Francisco
By
‘Name
Title
Dated:
E-2-2



RAD BOA Services Invoice

Monthly Services Narrative: Briefly describe progress made on scope of work
objectives including successes and challenges experienced at the site.

Monthly Budget Tnvoice for Services:

Personnel , Aunual Budget | Monthly Tnvoice

Staff

Supervision

Benefits

Total Personnel

Operating Expenses

Program Supplies

Office Supplies

Transportation

Food

Recruitment

Training

Utilities

- | Other

Total Operating Expenses

Administrative Costs

Maximum allowable 15%

Total Amount

B-2-3
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${Par Amount]
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA
MULTIFAMILY HOUSING REVENUE NOTE
. (1750 MCALLISTER)
2016 SERIES QO .

FORM OF REQUISITION FOR HOUSING AUTHORITY LOAN FUND

TO: U.S. Bagk National Association, as Fiscal Agent under the Funding Foan Agreement,
dated as of [Closing Monfh] 1, 2016 by and among the Fiscal Agent, Bank of America,
N.A., as Initial Funding Lender, and the City and County of San Francisco as
Governmental Lender (the “Funding Loan Apgreement”)

The undersigned representative of the Borrower and the Servicer, having determined and agreed
that completion of the rchabilitation of the Project-has occurred, hereby request you to
(1) transfer the amount of $[ 1 from the Housing Authority Loan Fund to the Loan
Prepayment Fund to be applied to the prepayment of the Governmental Note pursuant to Section
3.01(b)(iv} of the Funding Loan Agreement and (2) disburse the balance thercin (subject to
Section 4.07 of the Funding Loan Agreement) to the Housing Authority Lender, pursuant to the
approval of the Housing Authority Lender, which has determined that such disbursement has met
the conditions for disbursement pursnant to the terms of the Housing Authority T.oan Agreement,
as indicated by its signature below, .

This Requisition may. be execufed in several coﬁnterparts, each of which shall be an
otiginal and all of which shall constitute but one and the same instrument,

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

By: CHR 1750 RAD LLC,
a California limited lability companyk
its general partner

By: Community Housing Partnership,

a California nonprofit publie benefit corporation,
its sole member/manager

By

Ghail Gilman, Executive Director

E-1
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APFROVED:

BANK OF AMERICA, N.A.

By: _—

Title:

R
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APPROVED:

HOUSING AUTHORITY LENDER

San Francisco Housing Authority

By

Title

Dated:

AFPPROVED AS TO FORM:

By

Name

Title: Authority Counsel

Dated:

B3
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EXHIBIT G

'CONSTRUCTION PHASE INTEREST RATE

“Construction Phase Interest Rate” means a variable rafe per anmum equoal to the sum of

(a) LIBOR Daily Floating Rate, plus (b) [one and fifty hundredths percent (1.50%)] per annum.

computed for the actoal number of days which have elapsed, on the basis of a 360-day year.

“LIBOR Daily Floating Rate” means g 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 am. London time two (2} 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) month term, as adjusted from time fo 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 teason, then the rate will be determined
by such alternate method as reasonably selected by the Servicer. A “London Banking Day” is
a day on which banks in London are open for business and dealing in offshore dollars. Interest
shall be computed for the aciual number of days which have elapsed, on the basis of a 360-day
year. - o

G-1
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CITY AND COUNTY OF SAN FRANCISCO
MANDATORY CONTRACTING PROVISIONS

The following provisions shall apply to this Funding Loan Agreement as if sef forth in the body
thereof, Capitalized terms used but not defined in thxs Exhibit H shall have the meanings given
in this Funding Loan Agreement. For purposes of this Exhibit, “Contractor” shalt mean each of
Funding Lender and Fiscal Agent,

1. Conflict of Interest. Through its execution of this Apreement, Confractor acknowledges
that it is familiar with the provision of Section 15.103 of the City’s Charter, Asticle III, 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 California, and certifies that it does not
know of any fucts which constitutes a violation of sa1d provisions and agrees that it will
irmnmediately notify the City if it becomes aware of any such fact dmmv the tertm of this
Agreement.

2. Proprietary or Confidential Information of City, Contractor understands and agrees
that, in the performance of the work or services under this Agreement or in contemplation
thereof, Contractor may have access to private or confidential information which may be owned
or controlled by City and that such information may contain proprietary or confidential details,
the disclosure of which to third parties may be damaging to City. Contractor agrees that all
information disclosed by City to Contractor shall be held in confidence and used only it
performance of the Agreement, Contractor shall exercise the same standard of care to protect
such information as a reasonably prudent Contractor would use to profect its awn propnetar;,
data.

3. Local Business Enterprise Utilization; Liquidated Damages.

a. The LBE Ordinance, Contractor shall comply with all 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 if now exists or as it may be amended in the
future (collectively the “LBE Ordinance™), provided such amendments do not materally increase
Contractor’s obligations or liabilities, or materially diminish Contractor’s rights, under this
Agreement, Such provisions of the LBE Ordinance are incorporated by reference and madea
part of this Agreement as t'hough fully set forth in this section. Contractor’s willful failure to
comply with any applicable provisions of the LBE Ordinance is a material breach of Contractor®s
obhgatmn& under this Agreement and shall entitle City, subject to any applicable notice and cure
provisions set forth in thiy 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 provides that any remedy is exclusive, In
addition, Contractor 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 Contractor willfully fails to comply with any of the provisions
of the LBE Ordinance, the rules and regnlations implementing the LBE Ordinance, or the
provisions of this Agreement pertaining to LBE participation, Contractor shall be ligble for
liquidated damages inan amount equal to Contractor’s net profit on this Agreement, or 10% of

H-1
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the total amouant of this Agreement, or $I ,000, whichever is greatest. 'The Director of the City’s
Contracts Monitoring Division or any other public official anthorized to enforee the LBE
Ordinance (separately and collectively, the “Director of CMD”) may also impose other sanctions
-against Contractor authorized in the LBE Ordinance, including declaring the Contractor to be
-Trresponsible and ineligible to contract with the City for a period of up to five years or revocation
of the Confractor’s LBE certification. The Director of CMD will determine the sanctions to be
imposed, inctuding the amount of liquidated damages, after investigation pursuant to
Administrative Code §14B.17. By entering into this Agreement, 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
may bewithheld from any monies due to Confractor on any contract with City. Contractor
- agrees to maintain records hecessary for moniforing its compliance with the LBE Ordinance for a
period of three years following termination or expiration of this Agreement, and shall make such
records available for audit and inspection by the Director of CMD or the Controller upon tequest,

4. “\Tondlscrxmmauon, Penalfies.

a Contractor Shall Not Discriminate. In the performance of this Agreement,
‘Contractor agrees not to diseriminate against any employee, City and County employee working
with such Contractor or Subcontractor, applicant for employment with such Contractor or ‘
Subcontractor, or against any person seeking accommodations, 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 rdce, color, creed, religion, national origin, ancestry,
age, height, weight, sex, sexuat orientation, gender identity, domestic partner status, marital
status, disability or Acquired Immune Deficiency Syndrome or HIV status (AH)S/HTV status), or
association with members of such protected classes, or in retaliation for opposmon to
discritnination against such classes.

. b. Subcontracts. Coniractor ghall incorporate by reference in all subcontracts the

provisions of §§12B.2(z), 12B.2(c)-(k), and 12C.3 of the San Francisco Administrative Code
(copies 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
) ccmshtute a material breach of ﬂm Agreement.

. G NOndlscrmunatmn in Benefits. Contractor does not as of the date of this
Agreement and will not during the term of this Agreement, in any of its operations in San
Francisco, on real preperty owned by San Franocisco, or where work is bemg performed for the
City elsewhere in the United States, discriminate in fhe provision of bereavement 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 employees with domestic partnérs and 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 anthorizing such registration,
subject to the conditions set forth in §12B.2(b) of the San Fraucisco Administrative Code,

d. Condition fo Contract. As a condition to this Agreement, Contractor shall
execute the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form
(Form CMD-12B-101) with supporting documentation and secure the approvat of the form by
the San Francisco Contracts Monitoring Division (forterly “Human Rights Commission”).

H-2
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e, Incorporation of Administrative Code Provisions by Reference, The
provisions-of Chapters 12B and 12C of the San Francisco Administrative Code areincorporated
in this Section by reference and made a part of this Agreement as though fully sct forth herein,

‘Confractor shall comply fully with and be bound 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 §§12B.2(h)
and 12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each person for
each calendar day during which such person was discriminated against in violation of the
provisions of thiy Agreement may be assessed against Contractor and/or deducted from any
payments due Contractor, .

3. MacBride Prixciples—Northern Ireland. Pursuant to San Francisco Administrative
Code §12F,5, the City and County of San Francisco urges companies doing business in Northern
Ireland to move towards resolving employment inequities, and encourages such companies to
abide by the MacBride Prnciples. 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 fo §804(b) of the San
Franciseo Environment Code, the City and County of San Francisco urges Contractors not fo
import, purchase obtain, or use for ary purpose, any tropical hardWood, tropical hardwood wood -
product, virgin redwood or virgin redwood wood product, ’

7. Drug-Free Workplace Policy. Confractor acknowledges that pursuant to the Féderal
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribuﬁbn, dispensation,
possession, or use of a controlled substancs is prohibited on City premises. Contractor agrees
that any violation of this prohibition by Contractor, its employees. agcnts or assigns will be
deemed a material breach of this Agreement.

8. Resource Conservation, Chapfer 5 of the San Francisco anironment Code (*Resource
Conservation’’} is incotporated herein by reference, Failure by Contractor to comply with any of
the applicable requirements of Chapter § will be deemed a material breach of contract,

9. - Compliance with Americans with Disabilities Act. Confractor 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 throu gh a Contractor, must be
“accessible to the disabled publie. 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 Iegislaﬁon, Contractor agrees not to discriminate against disabled
persons in the provision of services, benefifs or activities provided under this Agreement and
further agrees that any violation of this prohibition on the part of Contractor, its employees,
agents or assigns will constitute 4 material breach of this Agreement,

10.  Sunshine Ordinance. In accordance with San Francisco Administrative Code §67.24(e),
contracts, Contractors® bids, responses fo solicitations and all other records of communications
between City and persons or firms seeking contracts, shall be open to inspection immediately
after a contract has been awarded, Nothing in 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 ofher benefit until and wnless 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, Confractor
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 that individual serves, (2) a candidate for the office held by such
individual, ox (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. 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 z total anticipated or
actual value of $50,000 or more. Contractor further acknowledges that the prohibition on
contributions applies to each prospective party to the contract; each member 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 conitrotled by Contractor. Additionally, Contractor acknowledges that Contractor must inform
each of the persons described in the preceding sentence of the prohibitions contained in Section
1.126. Contractor further agrees to provide fo City the names of each person, entity or
committee described above.

12. Requiring Minimmum Compensation for Covered Employees.

a. Contractor 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.5.1 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/olse/meo. A partial listing of some of Contractor's
obligations under the MCO is set forth in this Section, Contractor is required to comply with all
the provisions of the MCO, irrespective of the listing of obligations in this Section.

b. The MCO requires Contractor to pay Conttactor's employees & minimum hourly
gross compensation wage rate and to provide minimum compensated and uncompensated time
off. The minitoumn wage rate may change from year o year and Contractor is obligated to keep
informed of the then-current requirements. Any subcontract entered into by Contractor shall
require the Subcontractor to comply with fhe 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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ac-ﬁc;ns, 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.

d. Contractor shall maintain employee and payroll records as required by the MCO.
If Contractor fails to do so, it shall be presumed that the Contractor paid no more tharn the
minimum wage required under State law,

e.  The City is authorized to inspect Contractor’s job sites and conduct interviews
with employees and cotiduet audifs of Contractor.

- £ Contractor's cornmitment to provide the Minimum Compensation is a material
element of the City's consideration for this Agreement. The City in its sole discretion shall
determine whether such a breach has occurred. The City and the public will suffer actual
damage that will be imipractical or extremely difficult to determine 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 loss that
the City and the public will incur for Contractor's noncompliance. The procedures governing the
assessment of Hquidated damages shall be those set forth in Section 12F.6.2 of Chapter 12P.

S A Contractor understands and agrees that if'it fails to comply with the requirements
of the MCO, the City shall have the dght to pursue any rights or remedies available under
Chapter 12F (including liquidated damages), under the terms of the contract, and under
applicable law.. If; within 30 days after receiving written nofice of a breach of this Agreement
for vialating the MCO, Contractor fails to cure such breach or, if such breach cannot reasonably
be cured within such period of 30 days, Contractor fiils to commence efforts fo cure within such

- period, or thereafter fails diligently to pursue such cure to completion, the City shall have the
right to pursue any dghts or remedies available under applicable law, including those set forth 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, Contractor represents and wairants that it is not an entity that was sef up, or is
being used, for the purpose of evading the intent of tha MCO.

i If Contractor is exempt from the MCO when this Agreement 1s executed because
the cumolative amount of agreements with this department for the fiscal year 18 less than
© $25,000, but Contractor later enters into an agreement or agreements that cause Contractor ta
exceed that amount in a fiséal year, Coniractor shall thereafter be required to comply with the
MCG under this Agreement, This obligation arises on the effective date of the agreement that
causes the cumulative amount of agreements between the Contractor and this department to
exceed $25,000 in the fiscal yeat.

13.  Requiring Health Benefits for Covered Employees.

Contractor agrees to cotnply 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, including the remedies prow&ed, and implementing regulations, 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
. HCAQ is available on the web at www.sfgov.orgfolse. Capitalized terms used in this Section
and not defined in this Agreement shall have the mea.nmgs assigned to such tetms in Chapter
2Q.

H-5
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a, For each Covered Employee, Contractor shall provide the appropriate health
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 Francisco Health
Cotnmission.

b. 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,

e. Contractor’s failure to comply with the HCAO ghall constitate a material breach
_of this agreement. City shall notify Contractor if such a breach has occurred. If, within 30 days
after receiving City’s written notice of a breach of this Agreement for violating the HCAOQ,
Contractor fails to cure such breach or, if such breach cannot reasonably be enred within such
period of 30 days, Confractor fails fo 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 forthin 12Q.5.1 and 12Q.5()(1-6). Each of these temedies shall be exercisable individually
or in combination with any other rights or remedies available to City,

d. Any Subcontract entered into hry Contractor 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. Contractor shall notify City’s Office of
Contract Administration when it enters into such a Subcontract and shall certify to the Office of
Contract Administration 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. Bach
Contractor shall be responsible for ifs Subcontractors’ compliance with this Chapter. Ifa .
Subcontractor fails to comply, the City may pursue the remedies set forth in this Section against
Contractor based on the Subcontractor’s failure to comply, provided that City has first provided
Contractor with notice and an opportunity to obtain a cure of the violation.

& Contractor shall not discharge, reduce in compensation, or otherwise disctiminate
against any employee for notifying City with regard to Contractor’s noncompliance or
anticipafed noncompliance with the requirements of the BCAO, for opposing any practice
proscribed by the HCAO, for participating in proceedings related to the HCAD, or for seeking to
assert or enforce any rights under the HCAO by any lawful means.

f Contractor represents and warrants that it is not an entity that was setup, or is
being used, for the purpose of evading the intent of the HCAO,

-3 Contractor shall maintain employee and payroll records in eomphance with the
Cahfoma Labor Code and Industrial Welfare Commission orders, including the number of hours
each employee has worked on the City Confract.

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

W3

1. Contractor shall provide reports to the City in accordance with any reporting
standards promulgated by the City under the HCAO, including reports on Subcontractors and
Subtenants, as applicable.

i 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 fen
business days to respond,

k. Contractor shall allow City fo inspect Contractor’s job sites and have access to
- Contractor’s employees in order to monitor and determine compliance with HCAO.
H-6
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L City may conduct random audits of Contractor to ascertain its compliance with
HCAQ. Contractor agrees to cooperate with City when it conducts such audits.

m. = If Contractor is exempt from the HCAO when this Agreement is executed because
its amount is less than $25,000 (850,000 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 thereafter subject to the HCAO. This obligation
arises 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 $75,000 in the fiscal year.

14.  Prohibition on Political Activity with City Funds. In accordance with San Francisco
Administrative Code Chapter 12.G, Confractor 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. Contractor agrees
to comply with San Francisco Administrative Code Chapter 12.G and any implementing rules
and regulations promulgated by the City’s 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
ag 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 Envitonment
dee is obtained from the Department of the Environment under Section 1304 of the Code. The
term “preservative-treated wood containing arsenic” shall mean wood treated with a preservative
that contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not
lirited to, chromated copper arsenate preservative, ammoniacal copper zinc arsenate
preservative, or ammoniacal copper arsenate preservative. Contractor may purchase
preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Departruent of the Environment. This provision does not preclude
Contractor from purchasing preservative-treated wood contaiging 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. Countractor 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 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. Coniractor has read and agrees to the terms 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. Contractor agrees that any
failure of Contractor to comply with the requzrements 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 terminate the Contract, bring a false claim action against the

H-7

3204



Contractor pursuant to Chapter 6 or Chapter 21 of the Administrative Code, ot debar the
Contractor.

18.  Food Service Waste Reduction Reqmrements. 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 provisionisa
matetial term of this Agreement. By enteting 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; furthet, Contractor agrees that the sum of one hundred dollars ($100)
liquidated 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
subsequent 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 Contractor’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 consultant will be deemed to have submitted a false claim to the City if the
Contractor, Subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City a false claim or request for payment or approval; (b) knowingly
makes, uses, 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 geiting 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 ot property to the City; or

. () is a beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, arid fails to disclose the false claim to the City within.a -
reasonable time after discovery of the false claun

H
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RECORDING REQUESTED BY ANI
WHEN RECORDED RETURN TO:

Jones Hall, a Professional Law Corporation
475 Sausome Street, Suite 1700
San Francisco, California 94111
Attention: RonTee, Bsq.

- APN: Lot 007 and 008; Block 1157 . o
Property Address; 1750 McAllister Street, San Francisco, California 94115

X REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

by and among the
CITY AND COUNTY OF SAN FRANCISCO,

U.S. BANK NATIONAL ASSOCIATION,
as Fiscal Agent,
and

1750 McAlister, L.P.,
a Californig Limited Parinership,
as Owner

Dated as of September 1, 2016.
Relating to:
City and County of San Francisco
Multifamily Housing Revenue Note

(1750 McAllister),
2016 Series O
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REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

~ This REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE
COVENANTS (the “Regulatory Agreement”) is made and entered into as of September 1, 2016,
by and among the CITY AND COUNTY OF SAN FRANCISCO, a municipal eorporation, duly
organized gnd validly existing nnder the laws of the State of California {together with any
‘successor to its rights, duties and obligations, the “City”), U.S. BANK NATIONAL
ASSOCIATION, as fiscal agent (the “Fiscal Agent”), and 1750 McAllister, L.P., a California
limited partnership (fhe “Owner’™), 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
Part 5 of Division 31 of the California Health and Safety Code, as now in effect and as may be
subsequently amended or supplemented (coﬁechvely, the “Act”), the City is aufhorized to issue
revenue notes to make loans to any person in order to finance the acqmsmon and rehabilitation
of multifamily rental housing; and

B.  WHEREAS, the Board of Supervisors of the City has authorized the exccution
and delivery of multifamily mortgage revenue notes under the Act in connection with the
acquisition and rehabilitation of an affordable multifamily residential rental housing project
located on the site described in Exhibit A hereto and fo be known as 1750 McAllister (the
“Project”), which Project shall be subject to the ferms 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), 2016 Series O (the “Note”) pursuant to the terms of a Funding Loan Agreement of
even date herewith (the “Funding Loan Agreement”), among the City, Bank of Ametica, N.A,, as
initial funding lender {the “Lender”) and U.S. Bank Nahonal Association, as Fiscal Agent (the
“Fiscal Agent”), the proceeds of which are being used by the City to make a Ioan to the Owner
(the “Loan”) pursuant fo a Project Loan Agreement, of even date herewith (the “Project Loan
Agreement”), 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 sharcholder-owned
govertirnent-sponsored enterprise (*Freddie Mac™) has ‘enfered into an agreement with the
Lender whereby Freddie Mac has commiited to facilitate the permanent financing of the Project
by purchasing 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 further described in the Funding Loan Agreement and the Construction Phase Financing

‘ Agreement of even date herewith among Freddie Mae, Lender and Owner; and
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E. WHEREAS, the City hereby certifies that all things necessary to make the Note,
when executed and delivered ag provided in the Funding Loan Apreement, the valid, binding and,
limnited obligation of the City, have been done and petformed, and the execution and delivery of
the Funding Loan Agreement and the execution and delivery of the Note, subject to the tems
thereof, in all respects have been duly authorized; and

E. WHEREAS, the Code (as hereinafter defined) and the regulauons and. rulings
promulgated with respect thereto and the Act prescribe that the use and operation of the Project
be restricted in certain respects and in-order to ensure that the Project will be acquired,
constracted, equipped, used and operated in accordance with the Code and the Act, the City, the
Fiscal Agent and the Owner have determined to enter into this Regulatory Agreement in order fo
set forth certain terms and conditions relating to the acquisition, rehabmtauon and operation of
the Project. )

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of whmh
hereby are acknowledged, thc Cxty, 16 Fiscal A gent and the Owner agree as follows:

1.  Definitions and Interpretation. Capitalized terms used herein have the meanings
assigned fo them in this Section 1, unless the context in whick they are used clearly requires
otherwise:

“Act” means the Charter of the City, Article I of Chapter 43 of the Administrative Code
of the City and County of San Francisce Municipal Code and Chapter 7 of Part 5 of Division 31
of the Health and Safety Code of the State of California, as now in effect and as if may from time
to time hereafter be amended ot supplemented,

. “Administraﬁve Plan” means the Housing Authority’s Housing Choice Voucher Program
Administrative Plan (as amended from time to time), which sets forth the Housing Authotity’s
local policies for operauon of its housmg progranis in accordance with federal laws and
regulations, . :

“Ad‘justﬂd Income”™ means the adjusted income of & person (fogether with the adjusted
income of all persons of the age of 18 years or older who intend to reside with such person it one .
residential unit} as calculated in the manner prescribed pursuant to Section 8 of the Housing Act.
of, if said Section 8 is repealed, as prescribed pursvant to said Section 8 immediately pncr to its
termination or as othcrwzse required under Section 142 of the Code and the Act.

“Affiliated Party” means (a) a Person whose relationship with the Owner would result in
. adisallowance of losses under Section 267 or 707(b) of the Code, (b) a Person who together with
the Owner are members of the same confrolled group of corporations (as defined in
Sectior 1563(a) of the Code, except that “more than 50 percent” shall be substituted for “at least
80 percent” each place it appears therein), (c) a partnership and each of its parters (and thefr
spouses and. minor children) whose relationship with the Owner would result in 4 disallowance
of losses under 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) whose relationship with the Owner would
result in a disallowance of losses under Section 267 or 707(b) of the Code.

“Area” means the HUD Metro Fair Market Rent Area (HMFA) 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 fime and from time fo
time may be designated as such, by written certificate fumnished 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 Ovimer, which certificate may designate an alternate or alternates.

“Available Unifs” 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
of (i) the date the Project is acquired or (ii) the date of execution and delivery of the Note is not
an Available Unit and does not become an Available Unit until it has been oécupied for the first
time after such date, and (b)a residential unit that ix not available for occupancy due to
renovations is not #an Available Unit and does not become an Available Unit until it has been
occupied for the first time after the renovations are completed,

“Bond Counsel” means an atforney or a firm of aftorneys 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 context requires matters pertaining to the
Act and the Code, who i selected by the City and duly admitted to the practice of law before the

“highest court of the Statf:

“CDLAC” means the California Debt Limit Allocation Committee.

“CDLAC Requirements” medns the requirements described in Section7 of this
Regulatory Agreement.

“CDLAC Resolution” means the Resolution described in Section 7 of this Regulatory
Agreement.

*Certificate of Continuing Program Compliance” means the Certificate with respect to
the Project to be executed by an Authorized Owner Representative and filed by the Owner with
the City and the Program Administrator, which shall be Substantlally in the form attached to this
Regulatory Agreement as Exhibit D, ar such other form as is provided by the City.

“City” means the City and County of San Francisco, California.

“City Median Income”™ means the “Maximum Income by Household Size” derived by the
Mayor’s Office of Housing and Community Development and published annually, based on the
unadjusted area median income for the Area, as determined ammually by HUD in a manner
consistent with determinations of area median gross income under Section 8 of the Housing Act
and Section 30092 of the Housing and Economic Recovery Act of 2008 or, if said Section 8§ is

3 .
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terminated, as prescribed pursuant to said Section 8 immediately pﬁor to ifs termination, and
being adjusted for family size but unadjusted for high housing costs,

“Closing Date” means the date of the execution and delivery of the Note, being
[September 23], 2016. .

“Code™ 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, fogether with
applicable temporary and final regulations promulgated, and applicable official public gnidance
published, under the Code.

“Completion Certificate” means the certificate of completion of the rebabilitation of the
Project required to be executed by an Authorized Owner Representative and delivered to the City
(with & copy to the Lender) by the Owner pursuant to Section 2(d} of this Regulatory Agreement,
which shall be substantially in the form attached to this Regulatory Agreement ag Exhibit C,

“Completion Date™ means the date of completion of the rehabilitation of the Project, as
that date shall be certified as provided 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.

“OTCAC? means the California Tax Credit Aﬂocaﬁon Committee,

“Bxisting Tenant” means any Tenant lawfully residing at, or legally entitled to refurz, to,
the Site pursuant to RAD Program reqmrements as of the Closing Date,

“Facilities” means the mulfifamily buildings, stractures and other improvements on: the
Site to be acquired, constructed, improved, rehabilitated and equlpped, and all fixtures and other
property owned by the Owner and located on the Site, or used in connection with, such
buildings, structures and otherimprovements, = -

“Financing Documents” means, collectively, () the Yunding Loan Agreement, the Note
and the Tax Certificate; (i) the Project Loan Documents and the Construction Loan Documents
(during the Construction Phase), as defined in the Funding Loan Agreement, and (iif) all other
documents or instruments evidencing, securing or relafing to the Loans, and any amendmients,
modifications, renewals or substitutions of any of the foregoing pursuant to their respective
{erms.

“Fiscal Agent" means U.S, Bank National Assocmﬁon, or any other person or enhty
appointed by the City as successor thereto pursuant to the requirements of the Funding Loan
Agreement. ,

“Fanding Loan Agreement” means the Funding Loag Agreement, of even date herewith,
among the City, the Lender and the Fiscal Agent,
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“General Partner” means CHP 1750 RAD LLC, a California limited Hability company,
and/or any other Person that the partners of Owner, with the priot written approval of Lender (to
the extent required pursuant to the Financidg Documents), have selected fo be a general partner
of Owner, and any successor general parfuer of the Owner, in each ease fo the extent permitted
under the Financing Documents and hereunder.

“Housing Act” means 42 U,8.C. §I437 known as the United States Housing Act of
1937, as amended.

“Housing Authoﬁty” means the Housing Authority of the City and Connty of San
Francisco and any of its successors,

“HOUSJH“’ Law” means Chapter 7 of Part 5 of Division 31 of the California Health and
Safety Code, as amended.

“HUD” means the United States Department of Housing and Urban Development, its
successors and assigps.

“Income Certification Form™ means a fully completed and executed Tncome Certification
Form in the form designated in Exhibit B to this Regulatory Agreement , or such other form as
may be provided by the City. '

“Inducement Date” means December 9, 2015, the effective date of the Inducement
Resolution. -

“Inducement Resolution” means fhe resolution adopted by the Board of Supervisors of
fhe City and approved by the Mayor of the City ot the Inducenent Date, indicating the City’s
intention fu Issue Tax Exempt obligations to finance a portion of the Project.

“Tnvestor Limited Partner” means Bank of America, N.A., and any successor investor
limited partner of the Owner'

“Lease” means that certain Ground Lease Agreement executed hy and between, the
Housing Anthority and the Owner.

“Lender”™ means Bank of America, N.A., as Initial Funding Lender under the Funding
Loan Agreement, and its successors and assigns as holder(s) of the Note.

“Loan™ means the loan of the proceeds of the Note made to the Owner pursﬁant fo the

Project Loan Agreement to provide financing for the acqulsmm rehabilitation, eqmppmg and
improvement of the Project.

“Maturity Date” means MaturityDiated, being the final maturity date of the Note.
“Median Income for the Area” means the median gross income for the Area, as
" determined in a manner consistent with determinations of area median pross income under

Section 8 of the Housing Act and Section 30092 of the Housing and Economic Recovery Act of ~
2008 (PubL, 110-289, 122 Stat. 2654) or, if said Section 8 is terminated, as prescribed pursuant

5
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to said Section 8 immediately prior to its termination or as otherwise required under Sectiont 142
of the Code and the Act, including adjustments for household size; provided that, in any conflict
between the determination of Median Income for the Area pursuant to the requirements of the
RAD Program and those of Sechon 142 of the Code and/or the Act, the most restrictive
requirements shall control.

“Mortgage” means the Construction Leasehold Deed of Trust with Assignment of Rents,
Security Agreement and Fixfure Filing, dated for. reference purposes as of the date hereof,
executed by the Owner and granting a first lien on the Facilities and the Owner’s leasehold
interest in the Site for the benefit of the City and assigned by the City to the Fiscal Agent as
security for the Note, as the same will be amended and restated upon Conversion (as defined in
the Funding Loan Agreement), including any amendments, restatements and supplements
thereto,

“Note” means the City and County of San Francisco Mulﬁfamﬂy Housing Revenue Note
(1750 McAllister), 2016 Seres O, issued pursuant to the Funding Loan Agreement,

“Qwner” means 1750 McAlhster, L.P., a California limited partnership, and its permifted
successors and assigns.

“Partnership Agreement” means the Amended and Restated Agreement of Limited
Partnership relating to Owner, by and among the General Partner, the Investor Limited Partner
and the Special Limited Partner.

“Program Administ'ratcr” means & governmental agency, a financial institoton, a
certified public accountant, an apartment management firm, a mortgage insurance company or
other business entity performing similar duties or otherwise experienced in the administration of
restrictions on bond financed multifamity housing projects, which shall be the City jnitially and,
at the City’s election, any other person or entity appomte{l by the City Who shall enter info an
administration agreement in a form acceptable to the City.

“Prcgest"" means ﬂ1e Facilities and the Sltc

“Pro; ect Costs™ means, to the extent authorized by the Code, the Revuiaﬁons 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 the Inducement Date,
including, without limitation, costs for site preparation, the planning of housing and related
facilities and improvements, the acquisition of praperty, the removal or demolition of existing
stmctures, the rehabilitation of housing and related facilities and improvements, and all other
work in connection therewith, and all costs of financing, inchuding, without limitation, the cost of
consultant, accounting and legal services, other expenses necessary or incident to deteummng
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 reimbursement to any municipality, county or entity
for expenditures made for the Project), and interest on financing for the Project.

*Project Loan Agreement” means the Project Loan Agreement, of even date herewith, -
among the City, the Fiscal Agent and the Owner, pursuant to which the Loan was made.
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“Purchase Option Agreement” means the Purchase Option Agreement, of even dafe
herewith, between the Owner and CHP 1750 RAD LLC, a California limited liability company,

“Qualified 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 Project 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 amounts, within the meaning of Treasury Regulations
Section 1.103-8(a)(1); provided, however, that only such portion of the interest accrued during
rebabilitation 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 pottion of the Project is being constructed by an Affiliated Party (whether
as a general contractor or a subcontractor), “Qualified Project Costs™ shall include only (a) the
actual out-of-pocket costs incurred by such Affiliated Party it constructing the Project (or any
pottion 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 fo the work performed on the Project, and shall not include; for example,
intercompany profits resulting from members of an affiliated group (within the meaning of
Section 1504 of the Code) participating in 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 of Issuance.

“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 Whioh at least fifty
percent (50%) of the units in the Project are first occupied;

(b)  the fust date on which no Tax Exempt private a'ctivity note/bond with
respect to the Project is Outstanding;

()  the date on which any assistance provided with respect to the Project
under Section 8 of the Housing Act terminates;

(&)  thedate that is fifty-five (55) years after the Closiné Date; of
(e)  such later date as may be provided in Section 5 or Section 7 hereof,
“Qualified Tenant” means an Existing T enént 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) project-based Housing Choice Voucher assistance or (b) project-based Section 8 housing
assistance payments. | : '
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“RAD Program” means HUD's Rental Assistance Demonstration program as authorized
by P.L. 112-55, as amended from time to time, and regulations and guidelines promulgated by
HUD in connection thereie,

“Regulations” means the income tax regulations promulgated by the Internal Revenue
Service or the United States Department of the Treasury pursuant to the Code from time to time.

“Regulatory Agreement” means this Regulatory Agreement and Declaration of
Restrictive Covenants, fogether with any amendments hereto or supplements hereof,

“Restricted Unit” means a Very Low Income Unit and/or g unit ocoupied by a Existing
Tenanf, . -

“Section 8” means Section 1437f of the Housing Act, unless explicitly referring to &
section of this Regulatory Agreement (e.g., “Section 8 hereof”).

“Servicer™ shall haye the meaning assigned to such term in the Funding Loan Agreement,

“Site” means the parcel ot parcels of real property described in Exhxﬁitﬁ, which. is
aftached hereto, and all rights and appurtenances thereto, and in which the Owner has 3 leasehold
interest. .

*Special Limited Partaer” means Bane of America CDFJ Special Holding Company, I‘nc.;
& North Carolina corporation,

| “SST* means Supplemental Security Income administered pursuant to P.L. 74-271,
approved August 14, 1935, 49 Stat. 620, as now in effect and as it may from time to time
hereaffer be amended or supplemented,

“State’ mcans the State of Cahform&

“TANF” means the Teniporary Assistance for Needy Fa;mhes program adnumstered
pursuant to 42U.8.C, §§ 601-687,

“Tax Certificate” means, collectively, (i} the Certificate as to Arbitraga of the City, dated
the date of execution and delivery of the Note, executed and delivered by the City and the
" Owner, and (i) the Certificate Regarding Usa of Proceeds of the Owner, dated the date of -
- execution and delivery of the Note, executed by the Owner, as amended or supplemented from

fime to fime, '

“Tax Counsel” means, Jones Hall, A Professional Law Corporation and/or any othet
attormey or firm of attorneys designated by the Governmental Lender and approved by the
Funding Lender having a national repufation for skill in connection with the authorization and

issuance of municipal cbligations nader Sections 103 and 141 through 150 (or any successor
provisions) of the Code. '

“Tax Exempt™” means, with respect to the status of interest on the Funding 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 103(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 “related persor’
within ﬂ]e meaning of Section 147 of the Code).

" “Tenant” means, at any time of defermination thereof, all persons who fogether occupy a
single residential unit in the Project, and upon the occupancy of a unit by any individual in
addition to the previous Tenant of such umt, such ynit shall be deemed fo be QCcuplcd by a new
Tenant,

: “Yery Low Income Tenant” means any Tenant whose Adjusted Income does not exceed
fifty percent (50%) of the lower of Cify Median Income or Median Income for the Area;
provided, however, if all the accupants of a unit are students (as defined under Section 152(£)(2)
of the Code), no one of whom is entitled to file a joint return under Section 6013 of the Code,
stich ocenpants shall not qualify as Very Low Income Tenants. The determination of  Tenant’s

status as a Very Low Income Tenant shall initially be made by the Owner on the basis of the

Tncome Certification Form “executed by the Tenant upon such Tenant’s occupancy of & unit in
the Project and npon annual rccerﬁﬁcation thereafter, :

“Very Low Income Unit” means a dwelling unit in the Project required to be'rented to, or
designated for occupancy hy, Very Low Income Tenants pursuant to Section 4 of this Regulatory
Agreement,

Unless the context clearly requires otherwise, as used in this Regulatory Agreement,
words of the masculine, fentinine or neuter gender used in this Regulatory Agreement shall be
constrmed to include each ofher gender when appropriate and words of the singular nomber shatl
be construed to include the plural number, and vice versa, when appropriate. This Regulatory
Agteement and all the terms and provisions hereof shall be construed to effectuate the purposes
set forth herein and to sustain the validity he:reof

The defined terms used in the preamble and recitals of this Regulatory Agreement have
been included for convenience of reference only, and the meaning, construction and
interpretation of all defined tetms shall be determined by reference fo this Section
notwithstanding any contrary definition in the preamble or recitals hereof. The titles and
headings of the sections of this Regulatory Agreement have been inserted for convepience of
reference only, and are not to be considered a part hereof and shall not in any way modify or
restrict any of the terms or provisions hereof or be considered or given any effect in gorstruing
this Rﬂg}ﬂatory Apgreement or any provisions hereof or in ascerfaining intent, 1f any question of
intent shall arise.

2. Acm:usmon 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 ncur within six’(é) months after the
Closing Date, a substantial binding obligation to a third party fo expend not less than five
percent (5%) of the aggregate principal amount of the Note for the paymerit of Quahﬁed Project
Costs.
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(by = The Owner’s reasonable expectations resPectmg 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 Closing Date.

- (&  'The Owner will proceed with due diligence to complefe the acquisition
and rehabilitation of the Project and expects to expend the maximuny authorized amount of the
Loan for Project Costs within three (3) years of the Closing Date,

(dy  No later than ten (10) days after the Completion Date, the Cwner will
submif to the City a duly executed and completed Completion Certificate.

(e) The Owner shall prepare and submit to the City a final allocation of the
proceeds of the Note to the payment of Quahﬁeé Project Costs, which allocation shall be -
consistent with the Cost Certification (as defined in the Partnership Agreement), within sixty
(60) days affer the Completion Date, but in any event no Jater than the earlier of (1) eighteen
(18) months from the placed in service date for the Project, (2} the Maturity Date (as defined int
the Funding Loan Agreement) or (3) the fifth anniversary of the Closing Date.

() [Reserved].

{g)  Money on deposit in any fund or account in connection with the Nate,
whether or not such money was derived from other sources, shall not be used by or under the
direction of the Owner in a manner which would cause the Note to be an “arbitrage bond”
within the meaning of Section 148 of the Code, and the Owner specifically agrees that the

-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.

() The Owner (and any person related to it within the meaning of
Section 147(2)(2) of the Code)} will not take or omit to take any action if such action or omission
wotld in any way cause the proceeds from the execution and delivery of the Nofe to be applied
in a manner conirary to the requirements of the Funding Loan Agreement, the Project Loan
Agreemeént or this Regulatory Agreement,

@iy  On or concumrently 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 in not less than ninety-seven
percent (97%) of all disbursements of Note proceeds having been used to pay ot 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 acqmﬁmon of land or any interest thercm

() The statements made in the various certificates delivered by the Owner to
the City on the Closing Diate are true and correct.

(k)  All of the amounts received by the Owner from the proceeds of the Note
and earnings from the investrent of such proceeds will 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
of the Note.
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() The Owner will not knowitigly take or permit, or omit to take or cause to
be taken, as 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 portion thereof for a period
during which such portion is held by a “substantial user™ of any facility financed with the
proceeds of the Note or a “related person,” as such terms aré used in Section 147(a) of the
Code), and, if it should take or permit, or omit to take or canse to be taken, any such action, it
will take all lawful actions necessary to rescind or correct such actions or omissions promptly
upon obtaining knowledge thereof.

(m) The Owner will fake such action or actions as may be ncecessary, in the
Wntten apinion 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 statements
promulgated, proposed or made by the Department of the Treasury or the Infernal Revenue
Service to the extent necessary to maintain the Tax Exempt stafus of interest on the Note (other
than with respect to interest on any portion thereof for a period during which such portion is
held by a “substantial user” of any facility financed with the procceds of the Note or a “related
person,” as such terms are used in Section 147(a) of the Code).

3. Qualified Residential Rentul Property. The Owner hercby acknowledges and
agrees that the Project will be owned, managed ‘and operated as a “qualified residential rental
project” (within the meaning of Section 142(d) of the Code). The City hereby elects to have the
Project meet the requirements of Section. 142(d)(1)(B) of the Code and the Owner hereby elects
and covenants that it shall comply with Section 142(d)(1)(B) of the Code. To that end, and for -

the term of this Regulatory Agreement, the Owner hereby represents, as af thﬂ ‘date hereof and
covenants, warrants and agrees ag follows:

(@)  The Project is being acquired and rehabilitated for the purpose of
providing multifamily residential rental property, and the Owner shall own, manage and operate
the Project as a project to provide multifamily residential rental property comprised of z
building or structure or several interrclated buildings or structures, together with aity

functionally related and subordinate facilities, and no other facilitfes, in accordance 'with
" applicable provisions of Section 142(d) of the Code and Section 1.103-8(b) of the Regulations,
and the Act, and in accordance with such requirements as may be imposed thereby on the
Project from time fo time.

(b)  All of the residential dwelling units in the Project will be similarly
constructed upits, and, to the extent required by the Code and the Regulations, each residential
dwelling unit in the Project will contain complete separate and distinct facilities for living,
sleeping, eating, cooking and sanitation for a single person or a family, including a sleeping
arca, bathing and sanifation facilities and cooking facilities equipped with & cooking range
(whichmay be a counterfop cooking range), refrigerator and sink.

(¢  None of the residential dwelling units in the Project will at any time be
used on g {ransient basis {e.g., subject to leases that are less than thirty (30) days duration)
(including use as 8 mrpomte suite), or be nsed as a hotel, motel, dormitory, fraternity ‘house,

- sorority house, rooming house, nursing home, hospital, sanitarium, rest home, retirement house
or trailer court or park. '
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(@  No part of the Project will at any time be owned as a condominium or by
a oooperaﬁve housing corporation, nor shall the Owner take any steps in cohnection 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 will be available for -
rental on a continuous basis to members of the general public and the Owner will not give
preference to any particular class or group in renting the residential dwelling units in the
Project, except to the extent required by (i) this Regulatory 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 rent restrictions imposed by any other federal, State or local
governmental agencies, and (iv) any other legal or contractual requitement not excepted by
clauses (i) through (i) of this 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 with such
other requirement will not adversely affect the Tax Exempt status of interest on the Note.

163) 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 uses, as evidenced by the ownership,
management, accounting and operation of the Project.

(g)  No residential 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
units by one or more resident managers or maintenance personnel any of whom may be the
Owner; provided that the number of such managers or maintenance personmel is not
unreasonable given industry standards in the area for the number of res1dcnt1a1 dwelling units in
the Project.

(k)  The Owner shall not discriminate on the basis of race, creed, rehgmn,
color, sex, source of income (e.g., "TANF, Section 8 or SSI), physical disability (including
HIV/AIDS), age, national origin, ancestry, marital or domestic partner status, sexual preference
or gender identity in the rental, lease, use or occupancy 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. .

@ Should involuntary —noncompliance with the provisions of
Section 1.103-8(b) of the Regulations be caused by fire, seizure, requisition, foreclosure,
transfer of title by assignment of the leaschold 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 event,
the Owner covenants that, within a “reasonable period” determined in accordance with the
Regulations, it will either prepay the Loan or, if petmitted 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 Sectmn 142(d) of the
Code and the Regulations.

(®  The Owner agrees to maintain the Project, or cause the Project to be
maintained, during the term of this Regulatory Agreement (i) in a reasonably safe condition and
(ii) in good repair and in ‘good operaﬁng condition, ordinary wear and tear excepted, making
from time to time all necessary repairs thereto 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 af the
time of the completion of the rehabilitation of the Project with the proceeds of the Note.
Notwithstanding the foregoing, the Ownet’s obligationt to tepait ot tebuild the Project in the
event of casualty or condemnation shall be subject to the terms of the Project Loan Agreement
and the Mortgage.

(9  The Project will have ninety-seven (97) residential rental dwelling units.

(D)  The Owner will not sell dwelling units within the Project.

4.  Tenant Income and Rent Restrictions. The Owner hereby reﬁrc‘sents, as of the date
hereof, and warrants, covenants and agrees as follows: - ‘

(8  Income and Rent Restrictions. In addition to the requirements of Section
5, hereof, the Owner and the Project shall comply with the income and rent restrictions of this
Section 4(a). Any conflict or overlap between any two or more of such provisions shall be
resolved in favor of the most restrictive of such provisions, that s, in favor of the lowest income
and rent restrictions. '

@)  Income and Rent Restrictions Pussuant 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 30% times 50% of the Median
Income for the Area, .

() Income and Rent Restrictions Pursuant to RAD Program
Requirements. All of the units in the Project shall be rented to and continuously occupied by
Qualified Tenaants, The monthly rent charged for all the Very Low Income Units shall not
exceed the maximum rent that the Housing Authority is permitted to charge such Very Low
Income Tenant pursuant to the Housing Act and specifically Secfion 8 of the Housing Act. The
monthly rent charged for the units ocoupied by Existing Tenants shall not exceed one-twelfth of
the amount obtained by multiplying 30% times the Adjusted Income of such Existing Tenant.

(i) Income Restricions Pursuant fo the Code. Pursuant to the
requirements of Section 142(d)(1)(B) of the Code, for the Quahﬁed Project Period, not less than
forty petcent (40%) of the total number of completed units in the Project, or thirty-nine (39)
units, shall be designated as affordable units and during the Qualified Project Period shall be
rented to and continuously occupied by Tenaunts 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 shall satisfy the requirements of this Sectmn 4(a)(ii) by
complying with the requirements of Section 4(a)(i), to the extent such compliance meets the
requirements of Section 142(d)(1)}(B) of the Code.

(iv) Income and Rent Restrictions Pursuant to the Act, Pursuant to the
requirements of Section 52080(a)(1)(B) of the Housing Law, for the Qualified Project Perdod, -
not less than forty percent (40%} of the fotal number of completed units in the Project, or thirty-
nine (39) units, shall be designated as affordable units and during the Qualified Project Period
shall be rented to and continuously occupied by Tenants whose Adjusted Tncome does not
exceed sixty percent (60%) of the Median Income for the Area; provided, however, 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 to 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)(1)(B) of the Housing Law, the monthly rent charged for such units shall not exceed
one-twelfih of the amount obtained by multiplying 30% times 60% of the Median Tncome for
the Area. The Owner shall safisfy the requirements of this Section 4(a)(iv) by complying with
the requirernents of Section 4(a)(d), to the extent such compliance meets the requirements of |
Section 52080(a)(1)(B) of the Housing Law:

(v}  CDLAC Requirements, To the extent the income and retit restrictions
contained in the CDLAC Requiremenis are more restrictive than any of the foregomg
requirements, the Owner shall comply with the CDLAC Requirements.

(vQ) Income and Rent Restrictions in Event of Loss of Subsidy. If the
project based rental assistance or RATY Program rental assistance being received by the Project
is terminated or substantially reduced, the occupancy and rent restrictions set forth in Sections
4(2)(1) and (ii) may be altered, but only to the minimum exfent required for the financial
feasibility of the Project, as determined by the City in its reasonable discretion in accordance
with substantially similar underwriting criteria used by the City to evaluate the Project’s
financial feambxhty prior to the Closing Date, provided that, in any event, at least 40% of the
units shall at all times be occupied by Tenants whose Adjusted Income does not exceed sixty
percent (60%) of Median Income for the Area and the monthly rent paid by such Tenants shall
" not exceed 30% of 60% of Median Income for the Area; and provided, further, that & 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,
including without limitation non-compliance with the terms and conditions of the tenant lease,
50 long as the Very Low Income Tenart confinues to qualify as a Very Low Income Tenant and
continues to pay the Tenant’s portion of the rent perthitted to be charged that Very Low Income
Tenant pursuant to Section 4(a) and is in compliance with all terms and conditions of the
Tenant’s lease. In such event, the City shall use good faith efforts fo 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 writfen request to meet, The relief provided by this section shall not
be construed as authorizing the Owner fo exceed any income or rent restrictions imposed on the
Project by CDLAC, CTCAC or other agreements, and the Owner represents and warrants that if
shall have obtained any necessary approvals or relief from any other applicable income and rent
limitations ptior to implementing the relief provided by this Section.
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(b) OverIncome Tenants. Natmthstan&mg the foregoing pmvmmns of
Sechon 4(a), no Very Low Income Tenant shall be denied continued occupancy of a unit in the
Project because, after admidssion, the aggregate Adjusted Tncome of all Tenants in the onit
increases to exceed the qualifying 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 Awaflable Unit not required to be rented fo an Existing Tenant must
be rented to or held vacant for 4 Very Low Income Tenant, including a unit vacated by an
Existing Tenant. )

(¢  Hcome Certifications. The Owner will obtain, ¢orplete and maintain on
file an income certiffcation for each Very Low Income Tenant (1) immediately prior to the initial
occupancy of a Restricted Unit by such Tenant, and (if) thereafter, annually, by completing the
Income Certification Form 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 142(d) of the Code ot the
Treasury Regulations, as the same may be amended from time to time, of in such other form
and manner as may he required by applicable rules, rulings, policies, procedures or other official
statements now or hereafter promulgated, proposed or made by the Department of the Treasury
or the Internal 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 cach February 1st thereafter {or such
other date as shall be requested in writing by the City or the Program Administrator). during the
. term of this Regulatory Agreement, the Owner shall advise the Program Administrator of the
status of the occupancy of the Project by delivering to the Program Administrator'a Certificate
of Continuing Program Compliance (a form of which is attached hereto as Exhibit D). The
Qwtier shall also timely provide to the City such information as is requested by the City to
" comply with any reporting requirernents applicable to it with respect to the Note or the Project
under any federal or State law of regulation, including without limitation, CDLAC regulations.

(¢)  Recordkeeping. The Owner will maintain complete and accurate records
pertaining to the Restricted Units, and will permit any duly authorized representative of the
City, the Program Administrator (if otber than the City), the Fiscal Agent, the Department of the
Treasury or the Infernal Revenue Service to inspect the books and records of the Owner
pertaining to the Project upon reasonable notice during normal business hours, inchuding those
records’ pertaining to the occupancy of the Restricted Units, hut specifically excluding any
material which may be legally privileged.

(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 ofher 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 comply with the provisions of this paragraph will sub}Ect the Owner to penalty, as

“provided iti Section 6652(j) of the Code. ‘
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()  Lease Provisions Regarding Income Certification Reliance, All Ieases
pertaining to Very Low Income Units do and shall contain clauses, among others, in which each
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 from the Owner or the 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 with 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 Secnon 4{c) above may -
prowde grounds for termination of the lease.

(h) Maintenance of Tenant Tists and Applications. All tenant lists,
applications and waiting lists relating fo 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 exemination during normal business hours by
representatives of the 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.

()  No_ BEncumbrance, Demolition or Non-Rental Residential Use. The
Owner shall not take any of the following actions: : .

® 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
ot encumbrance of any part of the Project (except for apartment leases), except (i) pursuant to
the provisions of this Regulatory Agreement and on a basis subordinate to the provisions of this
Regulatory Agreement, to the extent applicable, (if) 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 terms of this Regulatory Agreement;

1 (i)  demolish any part of the Project or substantially subfract from any real
or personal property of the Project (other than in the ordinary course of business); or

(i)  permit the use of the dwelling accommodations of the Project for any
purpose except rental residences,
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(&)  Compliance with Regulatory Agreement. The Owner shall exercise
. reasonable diligence to comply with the requirements of this Regulatory Agreemcnt and shall
notify the City within fifteen (15) days and correct any noncompliance within 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 fhie Owner has commenced such
correction after discovery and is diligently prosecuting such correction.

5. Additional Requirements of the City.

(a) Minimum Lease Term. The term of the lease for any Restricted Unit shall
be not less than six months unless, for purposes of single room oceupancy umts & shorter term
is permitted by federal law and regulation.

(b} Limitation on Rent Increases. Subject to Section 5(1) below with respect
to Existing Tenants, and to the extent not jnconsistent with federal, state or local laws that
further limit the imposition of rent increases, the Owner agrees to comply with the foﬂowm
-provisions pertaining to annual rent increases:

@)  Rents for all unifs may be increased once anmually by the amount
which corresponds to the percentage increase of the annual change in Median Income for the
Area.

@) With the City’s pror written approval, rent increases for units
exceeding the amounts permitted under subsection (i) may be permitted once agnually in order
to recover Increases in project expenses, provided that: (i) in no event may single or aggregate
increases exceed fen percent (10%) per year unless such an increase is contemplated in a City-
approved temporary relocation plan or is necessary due to fhe expitation of Section 8 or other
rental subsidies; and (ii} rents for each unit moay in no event exceed the maximnm rent permitted.
under Section 4(a)(vi) of this Regulatory Agreement. City approval for such rent increases that
are neoessary 10 meet approved project expenses ghall notbe unreasonably withheld..

. (i} For any Tenant pal‘tlmpatmg in 2 Tent or operatmg suhsﬁy program

Where; the rent charged is calculated as a percentage of household income, adjustments to rent

charged may be made according fo 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

maximurm rept permitted under Section 4{a)(vi) of this Regulatory’ Agreement Thereisno lnmt
“on the number of rent adjustments that can be made in a year under this provision.

(v)  For any Tenant who becomes incligible to continue participating in a
rent or operating subsidy program, there is no Hmit on the increase in rent charged as long as it
does not exceed the maximum rent permitted under Séction 4(a)(vi) of this Regulatory
Agreement.

{¢)  Appointment of Program. Administrator. The' Ownex 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

commply 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 normal business hours with reasonable notice by the

Program Administrator as an agent of the City. The City may change the Program

Administrator at its sole and exclusive discretion. The Owner shall have the right torely 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 cotporation, without the prior written
consent of the City, which consent shall not be unreasonably withheld or delayed. '

(e) [Reserved. ]

® 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 Housing Choice Vouchers for housing assistance
pursuent to the existing programs under Section 8 of the Housing Act, or any successor program
or similar federal, State or local governmental assistance program. The Owner shall not apply
selection criteria to a Qualified Tepant possessing a Housing Choice Voucher or a tenant
otherwise qualified to live in a Restricted Unit that receives project-based rental assistance
under Section 1437f(0) of the Housing Act, that are more burdensome than criteria applied to alt
other prospective tenants and the Owner shall not refuse to rent to any tenant on the basis of
household size as long as such household size does not exceed two (2) persons for a studio vnit;”
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 Owrier shall not collect any additional fees or payments
from a Qualified Tenant receiving federal housing assistance under Section 8 of the Housing
Act except security deposits or other deposits required of all tenants and only to the extent
permitted 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), ‘

: & Ovetincome Provisions After Expiration of Qualified Project Period.
Notwithstanding the provisions of Section 4(b), fiom 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 upon one hundred twenty (120) days
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prior written notice fo the Tenant, and the lease for each Very Low Income Unit shall contain a
statement fo the foregoing effect. Notwithstanding the foregoing, the Owner shall not be
required to torminale 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 in
this manner. Further, Owner shall comply with all notice provisions set forth in the Housing
Act prior to terminating any lease to which any Tenatit previously certified by the Owner as a
Very Low Income Tenant is a party, The Owner acknowledges that (i) federal notice
requiremnents under the Housing Act are distinct from those under State law or City law and the
Owmer shall cormply with all federal, State and local laws in connection with any such notice

requirements, and (i) compliance with the law of one 3unsd1ct10n shall not be deemed

compliance with the laws of all Junsdlctxons

(h) Consideration for R@etrict{ons‘ 1t is hereby acknowledged and agreed that
any restrictions imposed on the operation of the Project herein and which are in 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 in order to

obtain financial assistance from the City and an allocation of private activity bond volume cap

from CDLAC.

) 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 writing, but no
such waiver by the City shall, or shall be desmed to, extend to or affect any other provision of
this Regulatory Agrecment except to the extent the City and the Fiseal Agent have received an
opinion of Bond Counsel fo the effect that any such provision is not required by the Code or the
-Act and may be waived without adversely affecting the Tax Exerpt status of interest on the
Note. Any requirement of Section 4(a)(i) und (ii) or Section 3 shall be void and of no force and
effect if the City, the Fiscal Agent and the Owner receive a written opinion of Bond Counsel to
the effect that compliance with such requirement would be in conflict with the Act or any other
applicable State or federal law,

)  Extension of Qualified Project Perod. Notwithstanding any other
provision herein, the Qualified Project Period shall not expire earlier than, and the requirements
of this Section 5 shall be in effect until, the date that is ﬁﬁy—ﬁve {55) years gfter the Closing
Date; provided that certain provisions shall survive and remain in full force and effect following
the erid of the Qualified Project Period, as specified in Segtmn 12 hereof.

() ° Marketing Plan. Except as otherwise set forth 1 in Section 5(1) below with -

respect to Existing Tenants, Owner shall market all Very Low Tncome Units and select Tenants
for ongoing renting of the Very Low Income Units all in compliance with the requirements set
forth in the Administrative Plan, the RAD Tenant Selection Plan (defined below), and the
income and rent restrictions set forth in this Regulatory Agreement. Owner acknowledges that
the Housing Aufhority will taintain a Site-based waiting list (of ofher list as may be prescribed
in the Administrative Plan) and will refer potential tenants from that Hst to the Owner pursnant
to the tenant selection plan mutually developed and accepted by the Housing Authority, the
Owner and the City, as may be amended during the term of this Regulatory Agreement by
mutual written agreement of the Housing Authority, the Ovwmner and the City (the “RAD Tenant
Selection Plan™). A copy of the RAD Tenant Selection Plan, the terms of which are
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incorporated herein, is attached hereto as Exhibit I In the event the Housing Authority fails to
refer a potential tenant to Owner pursuant to the RAD Tenant Selection Plan for a vacant unit,
then Owner may lease such vacant unit to any income-eligible houschold selected by Owner;
provided that such houschold is also an eligible household under the RAD Program
requirements and PBYV Requirements (defined herein). Owner has final decision-making
authority regarding Tenant selection, but such selections must be in accordance with the RAD
Tenant Selection Plan, mcludmg but not limited to any applicable appeal process provided
therein, No later than six (6) months before the Completion Date, Owner must complete the
RAD Tenant Selection Plan establishing the fenant selection criteria and procedure that will
apply specifically to the Project, and deliver said completed form to the City for the City's
review and approval. The completed submission shall, at 2 minimum, be developed pursuant to,
and in conformance with, the RAD Tenant Selection Plan,

)] RAD Program. Owner covenants that it shall be in compliance with all
restrictions imposed in comection with the RAD Program, including without limifation, the
Uniform Relocation Assistant and Real Property Acquisition Act of 1970, as may be applicable,
the RAD Conversion, Commitment, and all other cotmmitments made in connection with the
Project as the RAD Program requires. The use of the Project is subject to all of the requirements
of the RAD Program including, but not limited to, that certain Rental Assistance Demonstration
— Final Implementation, Revision 1 published by HUD on July 2, 2013, with technical
corrections issued on Febrnary 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 fo 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 reférred to as the “RAD Requirements”, The
use of the Project shall also be subject to all of the requirements of the Section 8 Project Based
Voucher (“PBV”) Program including, but not limited to, the requirements set forth in the PBV
Agreement te Enter into Housing Assistance Payments (AHAF) Contract, the Project-based
Voucher Program, HAP Contract for New Construction or Rehabilitation Part I (HUD Form,
52531A), and the Project-based Voucher Program, HAP Contract for New Construction or
Rehabilitation - Part II (HUD Form 52531B), each of which is to be catered into with tespect to
the Project (co]lectlvely, 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, including but not
limifed to the follovvmg

(1) Owner shell not subject any Existing Tenant fo rescreening, income
eligibility, or income targeting provmons Nothing in thig subsection shall be deemed to
prohibit the Owner from obtaining income certifications from the Existing Tenants in

. accordance with the requirements of CTCAC; promded, however, in no event shall such
income certification be used te deny or otherwise impair the Existing Tenant's rights to
return to, and occupy, a unit in the Project in accordance with the RAD Program. Once an
Existing Tenant moves ouf, the unit formerly occupied by such Existing Tenant must be
leased to 3 Very Low Income Tenant;
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()  Any Existing Tenant that may need to be temporarily relocated to
facilitate rehabilitation or construction will have a right to return to a unit once rehabilitation
or construction is completed or voluntarily accept an offer to permanently relocate in
accordance with the Uniform Relocation Assistance Act;

(i) 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. In accordance -
- with Housing Authotity requirements, Owner shall adopt a policy on or prioz 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 fo establish and operate a
resident organization for the pwpose of addressing issues related to their living
environment. Owner shall provide $25 per occupied unit per year for resident 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 addition, all net income from laundry and vending machines af 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 requited 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 of the Housing Law, including the following:

(a) - Tenants Under Section 8 of the Housing Act. The Owner shall accept as
tenants, on the same basis as all other prospective tenants, low-income persons who are
recipients of federal 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) Avyailability 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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(©) Binding Covenants and Conditions. The covenants and conditions of this
Regulatory Agreement shall be binding upon successors in interest of the Owner,

(d) Recordation of Regulatory Apgreement. 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 recorded in the grantor-grantee index under the name of the Owner as
grantor and the dame of the City as grantee,

. (&) Restricted Units of Com _garable Quality, The Restricted Unity shall be of
comparable quality and offer a range of sizes and number of bedrooms comparable to those
units which are available to other temants and shall be distributed throughout the Project.
Notwithstanding the foregoing, the parties agree that this Section 6(e) shall have no practical
effect because one hundred percent (100%) of the units in thé Project are required fo be
Restricted Units pursuant to Section 4(a).

® Availability Following Expiration of Qualified Project Period, Following
the expiration or termination of the Qualified Project Period, except in the event of foreclosure
and prepayment of the Note, assignment of the leaschold interest in the Project in lieu of
foreclosure, eminent domain, or action of a federal agency preventing enforcement, units
reserved for occupancy as required by Section 4(a)(iv) shall remain available to any eligible
Tenant occupying & Restricted Unit at the date of such expiration or fermination, at the rent
determined by Section 4(a)(iv), until the earliest of (1) the household’s income exceeds 140% of
the maximum eligible income specified therein, except as specified in Section 5(g), (2) the
household voluntatily moves or i8 evicted for good cause, as defined in the Housing Law,
(3) thirty (30} years after the date of the commencement of the Qualified Project Perlod, and (4}
the Owner pays the relocation assistance and benefits fo households if required by, and ag
provided in, Section 7264(b) of the California Govertment Code,

(&) 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 (if) the
date that is fifty-five (55} years after the date of commencement of the Qualified Project Petiod,
the Owner shall continue to make available to Very Low Income Tenants the Restricted Units
that have been vacated to the same extent that non- Restncted Umts if any, are made available
to non-eligible bouscholds,

) Notice_and Other Requirements. The Owner shall comply with all
applicable requirements of Section 65863.10 of the California Government Code, including the
requirements for providing notices in Sections (b), (¢}, (d) and (&} thereof, and shall comply
with all applicable requirements of Section 65863.11 of the California Government Code.

® Syndication of the Project. .As provided in Section 52080(¢) of the
Housing Law, the City hereby approves the initial syndication of tax credits with respect fo the
Project, pursuant to Section 42 of the Code, to the Investor Limited Partner, or any affiliate
thereof or successor thereto, pursnant to the terms of the Partnership Agreement. Any
subsequent syndication of tax credits with respect to the Project to an affiliate of the Investor
Limited Partner, including any entity which has Bank of America, N.A. as its general partner or
managing membet, shall not require the prior written 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 Parfner shall

provide fo the City, 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 transfer of limited partnership interests and ofher non-
material -corrections or adjustments), topether with coples of any assignments of limited
partnership interests and any other syndication documents. Any other or subsequent
syndication of the Project shall be subject to the prior written approval of the Director of the
Mayor’s Office of Housing and Community Development of the City, which approval shall be
granted only after the City determines that the terms and conditions of such syndication (1) shall
not teduce -or limit any of the requirements of the Act or regulations adopted or documents
excouted pursuant to the Act, (2) shall not cause any of the requirements of the City set forth in
this Section 6 hereof fo be subordinated to the syndication agreement, and (3) shall not result in
the prmusmn of fewer Restricted Units, or the reduction of any benefits or services, then were in
existence prior fo the syndication a g;reement

7. CDLAC Requirements. The Owner hereby agrees that the rehabilitation,
equipping and operation of the Project and the Fnancing thereof is and shall be in compliance
with the conditions set forth in Exhibit A to CDLAC Resolution No. 16-48 adopted on May 18,
2016, attached hereto as Exhibit F (the “CDLAC Resolution™), which conditions (the “CDLAC
Requirements™) are incorporated herein by reference and are made a patt hereof, Annually on
February 1, and as ofherwise requested by CDLAC, 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 City, the Lender and fhe Fiscal
Agent and their respective officers, members, directors, officials and employees from, and
covenants and agreesto indemnify, hold harmless and defend the City, the Lender and the Fiscal
Agent and the officers, members, ditectors, officials, agents and employees of each of them
(collectively, the “Indemnified Parties,” and each an “Indemnified Party™y from and against any
and all claims, Josses, costs, damages, demands, expenses, taxes, suits, judgments, actions and
ligbilities of whatever nature, joint and several (including, without limitation, costs of
investigation, reasonable attorneys® fees, litigation and court costs, amounts paid in setflement,
and amounts paid to discharge judgments), directly or indirectly (2) by or on behalf of any
person arising from any cause whatsoever in connection with transactions contemplated hereby
or otherwise in comnection with the Project, the Note, or the execution or amendmen’t of any
docnment relating thereto; (b} arising from any cause whatsoever in connection with the
approval of financing for the Project or the making of the Loat or otherwise, including without
limitation, any advances of the Loan, or any failure by the Lender to make any advance
. thereunder; (c) arsing ftom any act or omission of the Owner or any of its agents, setvants,
employees or Heensees, in connection with the Loan or the Project; (d) arising in conmection with
the issuance and sale, resale or reissuance of the Note, including any secondary market
transaction with respect thereto, or any cerfifications or representations made by any person other
than the City or the parly seeking indemnification i connection therewith and the carrying out
by the Owner of any of the fransactions contemplated by the Punding Loan Agreement, the
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Project Loan Agreement and this Regulatory Agreement; (€} arising in connection with the
. operation of the Project, or the conditions, environmental or otherwise, occupancy, use,
possessiont, conduct or management of work done in or about, or from the planning, design,
acquisition, installation, or construction of| the 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 Loan Agreement, this Regulatory Agreement or any
other agreements in"connection therewith to which either of them is a party; provided, however,
that this provision shatl not require fhe Owner to indemnify (i) the Lender from any claims,
costs, fees, expenses or liabilities to the extent arising from the gross negligence or willful
‘misconduct of the Lender, or (if) the City for any claims, costs, fees, expenses or liabilities to the
extent arising solely from the willful misconduct of the City. In the event that any action or
proceeding is brought against any Indemnified Party with respect to which indernity may be
sought hereunder, the Owner, upon written notice froo the Indemnified Party, shall assnme the
investigation 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 fees 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 seftle the same in its discretion; provided that the Indemnified Party shall have
the right to review and approve or disapprove any such compromise ot settlement,

Notwithstanding the foregoing, no indemnification obligation shall give rise to an obligation to
- pay principal and interest on the Loan, which is not otherwise set forth in the Funding Loan
Agreement, the Project Loan Agreement, the Nofe or any other agreement relating to the Note,

The Owner also shall pay and discharge and shall indemnify and hold harmless the City
and the Lender from (i) any len or charge upon payments by the Owner to the City and the
Lender hereunder and. (if} any taxes (including, without limitation, all ad valorem taxes and sales
taxes), assessments, impositions and other charges in respect of any portion of the Project. If any
such clarmm iz asserted or any such lien or charge upon payments, or any such taxes, asscssments,
impositions or other charges, are sought to be imposed, 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 Owner and
reasonably approved by the Indcmmﬁed Party and the payment of all reasonable fees and
expenses relating thereto (provided that if the Indemmified 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 ity discretion; provided that the Indermnified Party shall have the right to review and approve
or disapprove any such compromise or setflement, If a potential conflict exists between the
Owner’s defense and the interests of any Indemnified Party, then such Indemnified Party shall
have the right to engage separate counsel in any such action or proeeeding and participate in the
investigation and defense thereof, and the Owner shall pay the reasonable fees and expenses of
such separate counsel,

! Notwithstanding any transfer of the Project to another Owner in accordance with the
. provisions of Section 11 of this Regulatory Agreement, the Owner 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 hereundet,

The provisions of this Section 8 shall survive the terin of the Note and this Reéulatory
Agreement, including the termination of 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 Indemmnified Parties or otherwise, and the
obligation of the Owner to provide indemnity hereunder shail not be interpreted, construed or
limited in light of any other separate indemnification obligation of the Owner. An Indemnified
Party shall be entitled simultaneously to seek indemnity under fhis Section and any other
provision under which it is entitled to indemnity.

In. addition thcre’to the Owner will pay upon demand all of the fecs and expenses paid or
incurred by the Indemnified Parties in enforcing the provisions hereof.

9. Consideration. 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 Loan by the City, the Owner has entered into this Regulatory Agreement and
has agreed to restrict fhe 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 forth herein may be relied
upon by all persons interested in the legality and validity of the Note, and in the Tax Bxempt
statns of the interest on the Note, In 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. counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by the City hereunder in
good faith and in conformity with such opinion,

11, Sale or Transfer of the Project. The Owuner intends to hold the Project for its own
account, has no current plans to sell, transfer or otherwise dispose of the Project (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 contermplated- 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 Ownér’s purchaser or transferee has assumed in
wn’ung and in full, the Owner’s duties and obligations under this Regulatory Agreement, (if) an
opinion of counsel of the transferee that the transferee has duly assumed the obligations of the
Owner under this Regulatory Agreement and that such obligations and this Regulatory -
Agreement ate binding on the transferee, (i) 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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houstrg 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
pmjects or (B) the purchaser or assignee agrees fo retain a property management firm with the
experience and record described in subparagraph (A) above or (C) if the purchaser or assignee
does not have management experience, the City may cause the Program Administrator fo provide
on-site training in program compliance if the City determines such fraining is necessary,
(iv) evidence satisfactory to the City that no event of default exists under this 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 (alsp delivered fo the Lender) to the effect that such transfer
will not, in itself, cause inferest on the Note to become includable in the gross income of the
recipients thereof for federal incotue fax purposes, except to fhe extent held by a “substantial .
user” of the Project or a “related person” within the meaning of Section 147(a) of the Code. His

hereby expressly stipulated and agreed that any sale, transfer or other disposition of the Project in,

violation. of this Section 11 shall be null, 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 Agreement, Nothing in this Section 11 shall affect any provision of any other

document or instrument between the Owner and any other party which requires the Owner to

cobtain the prior written consent of such other party in oider to sell, transfer or otherwise dispose

of the Project. Not less than sixty (60} days prior to consummating any s4le, transfer or

disposition of any interest in the Project, the Owner shall deliver to the City a notice in writing

explaining the nature of the proposed transfer, Notwithstanding the foregoing, the provisions of
thig Section 11 shall not apply fo the transfer of all or any portion of (a) the limited partuer-
interest of the Investor Limited Partoer in the Owner (which is instead subject to paragraph (i} of
Section 6}, (b) the General Partner interest fo an affiliate of the General Partner, or (¢} the
transfer of any stock in the Investor Limited Partner,

12. Term; Provisions Surviving Bevond the End of the Qualified Project Period.

This Regulatory Agreement aund all of the terms hereof shall become effective upon its
execution and delivery and shall remain in full force and effect for the longer of (a) the Qualified
Project Period or (b) fifty-five (55) years ‘after the date on which at Teast fifty percent (50%) of
the units in the Project are first occupied; provided that the following terms and provisions of this
. Regulatory Agreement shall be deemed 2 covenant running with the land and shall syrvive and
remain in full force and effect beyond the end of the foregoing term: Section 5(f), (g) and (1),
Section 6(f) and (h), and Sections 11, 13, and 16, except'to the extent terminated pursyant to the
following paragraph.” ’

The terms of this Regulatory Agreement to the contrary notwithstanding, this Regulatory
Agreement, except for the provisions of Section 8 hereof, shall terminate and be of no firther
force and effect in the event of, (i) involuntary noncompliance with the provisions of this
Regulatory Agreement caused by fire, seizure, requisition, change in a federal law or ant action of
a federal agency after the Closing Date, which prevents the City from enforcing such provisions,
or (i} foreclosm:e, exercise of power of sale, transfer of title by assignment of the leasehold
interest in, the Project in lew of foreclosure, or condemnation or # similar event, but only if, in
case of the events desctibed in either clause (i) or (ii) above, within a reasonable period, either
the Note is paid in full or canceled or amounts received as a consequence of such event are used
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to prow&e 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 be
reinstated if, at any time subsequent to the termination 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 liew of foreclosure or a similar event, the Owner or any related person (thhm
the meaning of Section 1.103-10(¢) of the Regulations) obtains an ownership interest in the
Project for federal income tax purposes. The Owner hereby agrees that, following any
foreclosure, exercise of power of sale, delivery of an assignment of the leasehold interest in the
Project in Heu 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 provisions of this Regulatory Agresment to the contrary, this entire
Reguolatory Agreement, or any of the provisions or sections hereof, may be texminated upon
agreement by the City, the Fiscal Agent and the Owner subject to compliance with any of the
provisions contained in this Regulatory Agreement only if there shall have been received by the
City, the Fiscal Agent, the Lender and the Owner an opinion of Tax Counse! to the effect that
such termination will not adversely affect the Tax Exempt status of the inferest on the Note, The
Owner shall provide written notice to the City in the event of the occurrence of any of the events
described in clause (i} above, -

Upon the termination of the terrus of this Regulatory Agreement, the parties hereto agree
to exeente, deliver and record appropriate instruments of release abd discharge of the terms
hereoft provided, hcswwer that the execution and delivery of such instruments shall not be

necessary or a prerequisite to the termination of fhis Regulatory Agreement in accordance with
its terms.

13.  Covenants to Run With the Land. The Owner hereby subjects the Project fo the
‘covenants, reservations and resfrictions set, forth in this Repulatory 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 Iand apd shall pass
to and be binding upon the Owner’s successors in title to the Project; provided, however, that on
- the termination of this Regulatory Agreement said covenants, reservations and restrictions shall
expire. Each and every contract, deed or other instrument hereafter execated coverng or
conveying the Project or any portion thereof shall conclusively be held to have been executed,
delivered and accepted subject to such covenants, reservations and testrictions, regardless of
whether such covenants, reservations and vestrictions are set forth in such cantract, deed or other
instruments. No breach of any of the provisions of this Regulatory Apreement shall defeat or
render invalid the lien of a mortgage made in good faith and for value encumbering the Site.

14,  Burden and Benefit. The City, the Fiscal Agent and the Qwner hereby declare
their understanding and intent that the burden of the covenants set forth herein touch and concern
the Jand 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
the benefit of such covenants touch and concem the land by enhancing -and increasing the
enjoyment and use of the Project by Very Low Income Tenants, the mtended beneficiaries of
snch covenants, teservations and restrictions, and by forthering the pubhc purposes for which the
Note was executed and delivered.
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15, - Uniformity; Common Plan, The covenants, reservations and restrictions hereof
shall apply uniformly to the entite Project in order to establish and cany out 4 common plan for
. the use, development aad improvement of the Site.

16. Enforcement, If the Owner defaults in the performanca or observance of any
covenant, agreement or obligation of the Owner set forth in this Regulatory Agreement, 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, however, that the City
may at its sole opton extend the cure period if the default is of the nature which would
reasonably require more than sixty (60) days to cure and if the Owner provides the City and the
Lender, if requested by the City or the Lender, with an opinion of Tax Counsel fo the effect that
such extension will not adversely affect the Tax Exempt status of interest on the Note). Upon the
expiration of such cure period, as the same may be extended as aforesaid, then the City may
declare an “event of default” to have occurred hereunder, and, subject to the provisions of the
Funding Loan Agreemient, may take any ofie or more of the following steps: )

(8} by mandamus or other suit, action or proceeding at law or in equity,
require the Owner to perform its obligations and covenants hereunder or enjoin any acts or
things which may be unlawftl or in violation of the rights of the City hereunder; or

(b)  have access to and inspect, examine and make copies of all of the books
and records of thie 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, the
oceurrence of an event of default under this Regulatory Agreement shall not be deemed, under
any circumstances whatsoever, to be a.default under the Mortgage except as may be otherwise
specified in the Mortgage.

Notwithstanding anything contained in this Regulatory Agreement to the contrary, the
City agrees that any cure of any default made or tendered by the Investor Limited Parttier and/or
the Lender shall be deemed to be a cure by the Owner and shall be accepted or rej ected 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 thereto, to be recorded and filed in the real property
records of the City and County of San Francisco and in such other places as the City may
reasonably request. The Owner shall pay all fees and charges incutred in connection with any
such recording,

18.  Payment of Fees and Costs.' Notwithstanding any prepayment of the Loan and
notwithstanding a discharge of the Funding Loan Agreement and/or the Project Loan Agreement,
the Owner shall continye to pay the City’s annual administrative fee as calculated and described
below. Upon the occurrence of an event of default hereunder;, the Owner shall continye to pay to
the City and the Fiscal Agent compensation. for any services rendered by any of themt hereunder
and reimbursement for all costs and expenses incurred by them, including, but not limited fo, 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 maximum authorized principal amount of the Note (the “Issuance Fee™)
and (i) an annual administrative foc 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
«ClosmgFee»e consisting of the Issuance Fee plus the first two installments of the Annual Fee.
The next installment of the Annual Fee shall be payable commencing on the second apniversary
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 Administrator in connection with such action.

-19.  Governing Law. This Regulatory Agreement shall be governed by the laws of the
State,

20,  Amendments. To thc 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 vpon the ownership or operation of the
Project more restrictive than 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, Oftherwise, 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 property records of the City and County of San Francisco, provided that any amendment
to the CDLAC Requitements shall also be subject to the consent of CDLAC, and provided
further, that any amendment to Sections 3 and 4 shall require an opinion of Tax Counsel filed
with the City, the Fiscal Agent, the Lender and the Owner, to the effect that such amendment
will not adversely affect the Tax Exempt status of inferest on the Note.

21.  City Contracting Provisions. 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.  Notice. 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 prepmd, addressed as
follows:
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Ifto the City:

© With copies to:

If to the Owrer:

With a copy to:

City and County of San Francisco

City Hali, 1 Dr. Carlton B, Goodlett Place, Room 316
San Francisco, California 94102

Attention: City Controller

City and County of San Francisco

City Hall, 1 Dr. Carlton B. Goodlett Place, Room 140
San Francisco, California 94102

Attention: City Treasurer

City and County of San Francisco

Mayor’s Office of Housing and Comtounity
Development

1 South Van Ness Avenue, 5th Floor

San Francisco, Califormia 94103

Attention: Director

Telephone: (415) 701-5500

Email: olsonlee@sfeov.org

Office of the City Attorney

City Hall, 1 Dr. Carlton B. Goodlett Place, Room 234
San Francisco, California 94102

Attention: Finance Team

Email: cityattorney@sfgov.org

1750 McAlister, L.P,

¢/o Community Housing Partnership
20 Jones Street, Suite 200

San Francisco, CA 94102
Attention: Amy Chan

Telephone: (415) 852-5310
Facsimile: (415) 749-2791

Email: achan@chp-sf.org

Gubb & Barshay.

505 14th Street, Suite 1050

Oakland, CA 94612

Attention: Scott Barshay, Esq.
Telephone: (415) 781-6600x 2
Facsimile: (415) 781-6967

Email: sbarshay@gubbandbarshay.com -
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If to the Lender Bank of America, N.A,

{(during the Construction Bank of America Plaza
Phase): © 333 8. Hope Street, 20th Floor
CA 9-193-20-31
Los Angeles, California 90071

Attention: Michael Petty, Underwriter
Telephone: (213) 621-4812
Facsimile: (213) 621-4828

Email: Imchaﬁl k. peﬁy@baml com

‘With a copy to: Paul Hastmns LLP '
‘ 515 South Flower Street, 25th Floor
Los Angeles, California 90071
Attention: Kenneth Krug
Telephone: (213) 683-6230
Facsimile: (213) 996-3230
Email: kenkrug@paulhastings.com

If to the Lender and Servicer  See Exhibit K.~ Freddie Mac Rider
(from Conversion Date to . .
Freddie Mac Purchase Date):

TPto fhie Lender (as of Freddic  See Rxhibit K ~Freddie Mac Rider
Mac Purchase Date): '

If to the Fiscal Agent: U.S. Bank Natiotial Association
Global Corporate Trust Services
One California Street, Suite 1000
San Francisco, CA 94111
Attention; Andrew Fung
Telephone: (415) 677-3593
PEmail: andrew.fung@usbank.com

Any of the forepoing parties may, by notice given hereunder, designafe any further or
different addresses to which subsequent notices, certificates, documents ox other communications
shall be sent.

23.  Severability. If any provision of this Regulatory Agref;mant shall be invalid,
illegal or unenforueable, the validity, legality and enforceability of the remaining pottions hereof
shall not in any way 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 original.

75.  Third-Party Beneficlades. The parties to the Regulatory Agreement recognize
and agree that the terms of the Regulatory Agreement and the enforcement of those terms are -
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entered into for the benefit of various parties. The patties hereto acknowledge that CDLAC and
the Lender ate intended to be and shall be third-party beneficiaries of this Regulatory
Agreement. CDLAC shall accordingly have 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 CDLAC Resolution. Notwithstanding the above, CDLAC shall be
entitled solely to enforce the terms of the CDLAC Resolution, and any enforcement of the terms
and provisions of the CDLAC Resolution by CDLAC shall not adversely affect the interests of
the Lender or the Fiscal Agent, and shall otherwise be subject to the ferms, conditions and
limitations otherwise applicable to the enforcement of temedies under this Regulatory
Agreement. - .

'The rights of the Lender under this Section are in addition to all rights conferred upon
the Lender 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)(iv) 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 duty 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 thé 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 jts own funds or otherwise incur any financial liability in the performance of its duties
hereunder, or in the exercise of any of its rights or powers, if it shall haye reasonable grounds for
believing that repayment of such fimds or adequate indemnity against such risk or habﬂlty is not
reasonably assured to it,

~ After the date on which the Note is no longer outstanding the Fiscal Agent shall no
Jlonger 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 forms an integral part
of this Regulatory Agreement and the terms thereof ate hereby incorporated in this Regulatory
Agreement, provided that the Freddie Mac Rider shall not be effective unless and until
Conversion (as defined in the 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 wriften
hereinabove.

LCITY AND COUNTY OF SAN FRANCISCO

By: )
Olson Lee, Director
‘Mayor’s Office of Housing and Community
Development
Approved as to Form:
DENNIS I. HERRERA
City Aftorney
By
Deputy City Attomey

[Signatures continue on following page.]

[City Signature Puge to Regulatory Agreement — 1750 McAllister]
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U.S. BANK NATIONAL ASSOCIATION, as
ExﬂAﬁmt

By:

Title;

[Fiscal Ageat Signature Page to Regulatory Agrecment — 1750 MoAllister]
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OWNER:
1750 MCALLISTER, L.P,,
a California limited partnership

By: CHP 1750 RADLLC,
a California limited liability compary,
its general partner

. By: Community Housing Partnership,

& California nonprofit public benefit corporation,
its sole member/manager

By

Geail Gilman, Executive Director 7

[Owner Signature Page to Regulatory Agreement — 1750 MoeAllister]
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EXHIBIT A
LEGAL DESCRIPTION OF THE SITE

The land referred to is sitnated in the County of San Francisco, City of San Francisco, State of
California, and is described as 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 N’ortherly line of McAllister Street, distant thcrcon 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° 457
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° Bast 25.00 feet; thence North 80° 45’
Rast 25.00 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.
Tract B:

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, L.P., a
California 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 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’ 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 of beginning.

Being a portion of Western Addition Block No. 530,

Excepting therefrom all bﬁildmgs 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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EXBIBIT B
INCOME CERTIFICATION FORM

A current version of the CTCAC form may be downloaded from the State Treasurer’s
website af the following link: http://wwye.treasurer.ca.gov/cicac/compliance/tic.pdf.
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EXHIBIT C
COMPLETION CERTIFICATE

CITY AND COUNTY OF SAN FRANCISCO

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

San Franeisco, 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 “Regulat:ory Agreement’ ")) were substantially completed and available for
oceupancy by tenants in the Project as of (the “Completion Date”),

1. The undersigned hereby certifies that:

(@) ‘ the aggregate amount disbursed on the Loan (as that term is used in the Regulatory

" Agreement) to dateis § ;and
) 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 been 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 expendifures 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), have been applied to pay or retmburse the Owner for the
cost of acqumng land. -

[Signatures appear on next page]
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OWNER:

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

By: CHP 1750 RAD LLC,
a California limited liability company,
its general partner

By: Commurﬁty Housing Partrership,
a Califomnia nonprofit public benefit corporation,
its sole member/manager

By:

(Gail Gilman, Executive Director

c-2.
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EXHIBITD
SAMPLE CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE.
Project Name: 1750 McAllister |
CDLAC Application Number(s):  16-344 ‘
CDLAC Resolution Numb.er(s}: 16-48
Property Address: 1750 McAllister Street, 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 MoAllister), 2016 Series O

The undersigried, being the authorized representatives of 1750 McAllister, LP., a
California limited partnership (the “Owner™), bereby certifies that he/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 Francisco (the “City”y Multifamily Housing
Program, such documents including:

1. the Regul atc);':y Agreement and Declaration of Restrictive Covenants, dated as of
September 1, 2016 (the “Regnlatory Agreement”), among the City, the Fiscal Agent and the
Owner; and '

A the Project Loan Agreement, dated as of September 1, 2016, among the City, the
Fiscal Agent and the Owner,

The undersigned further cert{ﬁes that:

A, There have been no changes to the ownership entity, principals or property
management of the Project (as defined in the. Regulatory Agreement) since the Note (as defined
in the Regulafory Agreement) was executed and delivered or since the last certification was
provided (as applicable), except as described below:

It s please attach a request fo revise the CDLAC Resolution, noting all pertinent information
regarding the change, otherwise state “NONE”)

If Project has not yet been placed in sexrvice, mark N/A. for the balance of the items belows:

B. During the preceding twelve-months (I} such Profect was confinually in
compliatice with the Regulatory Agreement execnted in connection with the Loan (as defined in
the Regulatory Agreement) from the City and (i) and all of the units in the Project were

occupied by Very Low Income Tenants (as defined in the Regulatory Agreement) (minimum of
100%).

D-1
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C.  As of the date of this Certificate, the following percentages of completed
residential onits in the Project (i) are occupied by Very Low Income Tenants or Existing Tenants
(as such terms are defined in the Regulatory Agreement), or (ii) are currently vacant and being
held available for such occupancy and have been so held continuously since the date such onit
was vacated, as indicated below: ’

Occupied by Very Low Income Tenants:

1 bedroom units: : Unit Nos, _
2bedroomwunits: ~ Unit Nos.
3 bedroom units: Unit Nos.
4 bedroom nmts. e Unit Nos.

'I‘mal percentage occupwd by Very Low Income Tc:nams

Occupied by Existing Tenants:

1 bedroom units: _ Unit Nos.
2bedroomunits: Unit Nos. )
3 bedroomunits: Unit Nos,
4 bedroom unifs: Unit Nos,

Total percentage occupied by Existing Tenants:

Hecld vacant for gecupancy contmuously since last occupied by a Very Low Income
Tenant or Existing Tenant:

_ %;UnitNos.

Vacant Units:

"y UnitNos.

Tt heteby is confirmed that each Very Low Income Tenant currently residing in a unit in
the Pro; ect has completed an Income Certification Form in the form approved by the C1’cy and
that since commencement of the Qualified Project Perod (as such term is defined in the
Regulatory Agreement), not less than 100% of the occupied units in the Project have been rented
to (or are vacant and last ocoupied by) Very Low. Income Tenants or an Existing Tenant. The
undersigned hereby certifies that the Owner is not-in default under any of the terms and
provisions of the above documents. :

D.  Theunits occupied by Very Low Income Tenants are of similar size and quahty to
other units and are dispersed throughout the Project. ,

E Select appropnaie certification: [No unremedied default has occurred under this
Reaulatory Agreement, the Note, the Project Loan Agreement or the Mortgagc (s defined in the
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Regulatory Agreement).] [A default has oceurred under the .+ The nature of the
default” and the measures being taken fo remedy such default are as follows:

]

F. There has been no change of use for the Project, except as follows: (please
descnbe if any, or otherwise indicate NO‘NE”)

Q. Select appropriate certification: The undersigned hercby certifies fhat the Project
[bas satisfied all} [except as described below, has satisfied all] of the requirements memorialized
in Exhibit A of the CDLAC Resolution, a copy of which is attached hereto (i.e. qualifying
project completion, qualifying deprccrabie asset purchase, qualifying loan originations, the use of
public funds, manager units, income rent restrictions, sustainable building methods, etc., as
applicable), and thus has achieved all public benefit requirements (excluding service amemtles)
as presented to CDLAC,

[Describe any requirements not satisfied: 1

H.  Ascaptured in Exhibit A of the CDLAC Resolution, the Praj ect has committed to
and is currently provldmg the following setvice amenities for 4 minimum of ten years, on a
regular and ongoing basm; which are provided free of charge (with the exception of day care
services);
' Please check the services that z;pply or write N/A. where appropriate: _

After-school Programs (

Educational, health and wellness, or skill building classes

______ Health and Wellness services and programs {not group classes)

___ Licensed Childcare provided for a minimum of 20 hours per week (Monday~

Bona-Fide Service Coordinator/ Social Worker
1)  For this repotting period, attached is evidence (ie. MOUs, contracts,
schedules, calendars, flyers, sign-up sheets, ete.) confirming that the above listed services are
being provided and have met the requirements of Exhibit A of the Resolution.,

2) If any of the above serwofs requirements were not met, what corrective
action is being taken to comply?

(Please also attach the completed prolect sponsor cer’aﬁcatzon form. as provided in.
the CDLAC Resolution)

. (Please also attach the completed Occupaney and Rent Information form attached
hereto} X ‘
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L The representations set forth herein are true and correct to the best of the undersigned’s
knowledge and belief, and the undersigned acknowledges and agrees that the City will be relying
solely on fhe 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 fOrecromg certifications, as
the City or CDLAC may request.

Date:

OWNER:
1750 MCALLISTER, LP.,
a California limited partnership -

By: CHP 1750 RAD LIC,
a California limited habﬂlty company
its general pariner

By Community Housing Partnership,

a California nonprofit public benefit corporation,
its sole member/manager

By:

Gail Gilman, Executive Director
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EXHIBIT E

[reserved]
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EXHIBIT F
CDLAC RESOLUTION
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EXHIBIT G
CERTIFICATE OF COMPLIANCE (CDLAC RESOLUTION}
Project Name: 1750 McAllister
‘C’DLAG ApplicationNo.:  16-344

Pursuant to Section 13 of Resolution No. 16-48 (the “Resolution), adopted by the
California Debt Limit Allocation Committee (the “Comumittee™ on May 18, 2016, 1,
, an. Officer of the Project Sponsor, hereby certify under pmalty of perjury
that, as of the date of this Certification, the above-mentioned Project is in compliance with all of
the terms and conditions set forth irt the Resolution.

I forther ceriify that I have read and understand Section 3 of the Resolution, ‘Which
specifies that once the Nofe is executed and delivered, the terms and condifions 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 Resolution),

Please check or write N/A ta the items Hsted below:
The project is c{lrrently in the Construction or Rehabilitation phase,

___ 'The project has incorpordted the minimum specifications inte the project design for all new
construction and rehabilitation projects as evidenced by the attached applicable third party certification
(HERS Rater, Green Point Rater or US Green Building Councif), For projects under construction or |
rehabilitation, the information iy dug following receipt of the verification but in ng event shall the
documentation be submitied more than twa years after the execution and delivery of the Note,

. For projects that recewe& points for exceeding the minimum requirements please atach the
appropriate Califormia Energy Commission compliance form for the project which shows the necessary
percentage improvement betfer than the appropriate standards, The conipliance form must be signed by a
California Association of Building Consultants, Certified Energy Plans Examiner or HERS Rater as
applicable,

Signature of Officer . | Date

Printed Name of Officer

Title of Officer



EXHIBIT H

CITY AND COUNTY OF 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. Throngh its execution of this Agreement, Owner acknowledges that
it is familiar with the provision of Section 15,103 of the City’s Charter, Article ITI, 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 California, 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 nnderstands and agrees that,
in the performance 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 information may contain proprietary or confidential details, the disclosure
of which to third parties may be damaging to City. Owner agrees that all 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 information 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 Local
Business Enterprise and Non-Discrmination, 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 “LBE Ordinance™), provided such amendments do not materially increase
Owner’s obligations or liabilities, or matetially 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
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
cumulative unless this Agreement expressly- provides that any remedy is exclusive, In addition,
Owmer shall comply ﬁl]ly with all other applicable local, state and federal laws prohibiting
" digerimination and requiring equal opportunity in contracting, including subcontracting.

b, Enforcement, If Owner willfully fails 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 for
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 othér public official authorized to. enforce the LBE
Ordinance (sepatately and collectively, the “Director of CMD”) may also impose other sanctions
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against Owner authorized in the LBE Ordinance, inclunding declaring the Owner to be
irresponsible and ineligible to contract with the City for a period of up to five years or revocation
of the Owner’s LBE certification, The Director of CMI) 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, Owner acknowledges and
agrees that any liquidated damages assessed by the Director of the CMD shall be payable to City
upon demand, Owner further acknowledges and agrees that ary fiquidated 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 following termination or expiration of this Agreement, and shall make such
records available for andit and mspcc’aon by the Director of CMD or the Controller upon request.

4. Nondiscrimination; Penalties.

a, Owner Shall Not Discriminate. In the performance 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 Ownet or Subcontractor, or against
any person seeking accommodations, 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, color, creed, religion, national origin, ancestry, age, heiglit, weight,
sex, sexual orientation, gender identity, domestic partner status, marital status, disability or
Acquired fmmiune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protcctcd classes, or in retaliation for Opposmon 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 12C.3 of the San Francisco Administrative Code
(copies of which are available from Purchasing) and shall require all Subcontractors to comply
with such provisions. Owner’s failure to comply with the obligations in this subsacﬁon shall
constitute a material breach of this Agreement,

c. Nondiscrimination in Benefits, Owner does not as of the date of this Agreement
and will not during the term of this Agreement, in any of ifs operations in San Francisco, on real
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, diseriminate in the provision of bereavement leave, famﬂy medical leave,
health benefits, membership or mermbership discounts, moving expenses, pension and retirement
benefits or travel benefits, as well as any benefits other than the benefifs specified above,
between employees with domestic partners and 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 fo state or local law authorizing such registration,
subject to the condiﬁons set forth in. §12B.2(b) of the San Francisco Administrative Code,

d.  Condition fo Contract. As a condition to this Agreement, Owner shall execute
the “Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-
12B-101) with supporting documentation and secure the approval of the form by the San
Francisco Contracts Monitoring Division (formerly ‘Human Rights Commission?),

8. Incorporation of Admiunistrative Code Provisions by Reference, The
- provisions of Chapters 12B and 12C of the San Francisco Administrative Code are incorporated -
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 provigions that apply to this
Agreement under such Chapters, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Owner understands that pursuant to §§12B.2(h) and
12C.3(g) of the San Francisco Administrative Code, a penalty of $50 for each petson for each
calendar day during which such person was discriminated against in violation of the provisions

of this Ag’eement may be assessed against Owrer and!mf dedncted from any payments due
Owner.

5. MacBride Principles—Northern Ireland. Pursuant fo San Francisco Administrative
Code §12F.5, the City and County of San Francisco urges companies doing business in Northern
Ireland to move tawards resolving employment inequitics, and encourages such commpanies to
abide by the MacBride Principles. The City and County of San Prancisco nrges 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 Owner 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
Prancisco Environment Code, the City and County of San Francisco urges Owners not to import,
purchase, obtam, or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product.

7. Drug-Free Workplace Policy. Owner acknowledges that parsuant to the Federal Drug—
Free Workplace Act of 1989, the unlawful manufacture, distxibution, dispensation, possession, or
use of a controlled substance is prohibited on City prenuses Owner agrees that any violation of

this prohibition by Owner, its employees, agents or assigns will be deemed & material breach of
this Agreement.

8. Resource Conservation. Chapter 5 of the San Francisco Environment Code (FResource
Conservation™) is incorporated herein by reference. Failure by Qwner to comply with any of the
applicable requirements of Chapter 5 will be deemed a material breach of contract.

9. Compliance with Americans with Disabilities Act. Owner acknowledges that,
pursuant to the Americans with Disabilifics Act (ADA), programs, services and other activities
.provided by a public entity fo the public, whether directly or through a Owner, must be
accessible to the disabled public. COwner 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
dlSablhfy rights legislation. Owner agrees not to discriminate against disabled persons in the
provision of services, benefits or activities provided under this Agreement and further agreos that
any violation of this prohibition on the part of Owner, its employees, agents or assigns will
constitute & material breach of this Agreement.

10,  SunshineOrdinance. In accordance with San Frandisco Administrative Code §67,24(e),
contracts, Owners’ bids, responses to solicitations and all other records of communications
between City and persons or firms secking contracts, shall be open to fnspection immediately
after a contract has been awarded. Nothing in this provision requires the disclosure of a private
person or organization’s net worth or other proprietary financial data submitted for qualification
_ for a confract or other benefit vntil and unless that person or organization is awarded the contract
or benefit. Information provided which is covered by this paragraph will be made available to
the public wpon request.
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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 puarantee, 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 that individual serves, (2} a candidate for the office held by such
individual, or (3) a committee confrolled by such individual,- at any time from the
commencement of negotiations for the confract until the later of either the termination of
negotiations for such coniract 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 executive 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 Owner 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 committee described above.

12. Requiring Minimum Compensation for Covered Employees.

a. Owner agrees to comply folly 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 gridelines and
rules. The provisions of Sections 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/olse/mco. A partial listing of some of Owner’s
obligations under the MCO is set forth in this Section. Owner is required to comply with-all the .
provisions of the MCO, irrespective of the listing of obligations in this Section.

b. ‘The MCO requires Owner to pay Owner’s employees .a minimum hourly gross
corapensation wage rate and to provide minimum compensated and uncompensated time off,
The minimum wage rate may change from year to year and Qwner is obligated to keep informed
of the then-current requirements, Any subconfract entered into by Owner 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 Owner’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 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 nnder 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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d. Owner shall maintain employee and payroll records as requucd by the MCO. If.
Owner fails to do so, it shall be presumed that the Owner paid no more than the mammum wage
required under State law.

e. The City is authorized to inspect Owner s job sites and conduct interviews vmh
employees and conduct andlts of Owner.

f Owner’s commitment To provide the Minimum Compensation is a materfal

element of the City’s consideration for this Agreement. The City in its sole discretion shall
determine whether such a breach has ocourred. The City and the public will suffer actual
damage that will be impractical or extremely difficult to determine if the Owner fails to comply
with these requirements. Owrer 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 loss that the City and
the public will incur for Owner’s noncompliance. The procedures governing the assessment of
liguidated damages shall be those set forth in Section 12P.6.2 of Chapter 12F, -

£ Owner understands and agrees that if it fails to comply with the requirements of
the MCO the City shall have the right to pursue any rights or remedies available under Chapter
12P (including lignidated damabes) under the terms of the contract, and under applicable law.
Tf, within 30 days after receiving writfen notice of a breach of this Agteement for violating the
MCO, Owner fails to cure such breach or, if such breach cannot reasonably be cured wnhm sach
period of 30 days, Owner fails fo commence efforts to cure within such periad, or thereafter fails
diligently to pursue such cure fo completion, the City shall have the right to pursue any rights or
remedies available utider applicable law, including those set forth in Section 12P.6(c) of Chapter

12P. Bach of these remedies shall be exercisable individually or in combination with any othet”

tights or remedies available to the City.

h. Owner represents and warrants that if is not an entity that was set U, or is being
med for the purpose of cvadmg the intent of the MCO,

i If Qwner is exempt fiom the MCO when this Agreement is cxecuted because the
cumulative amount of agreements with this department for the fiscal year is less than $25,000,
but Owner fater enters into an agreernent or agreements that cause Owner to exceed that amount
in a fiscal year, Owner shall thereafter be required to comply with the MCO under this

Agreement. 'This obligation ‘arises on the effective date of the agreement that canses the
cumulative amount of agreements between the Owner and this depattment fo 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 provisions of the Health
Care Accounfability Ordinance (HCAO), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the same may
be amended from time fo 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 the 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 terus in
Chapter 12Q.

a.  For each Coveted Employee, Owner shall provide the sppropriate health benefit

set forth in Section 12Q.3 of the HCAO. If Owner chooses to offer the health plan option, such



health plan shall meet the minimum standards set forth by the San Francisco Health
Commission.

b. Nomrithstanding 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 comply with part (a) above.

c. Owner’s failure to comply with the HCAO shall constitute a material breach of
this agreement City shall notify Owner if such a breach has occurred. If; within 30 days after
receiving City’s written nofice of a breach of this Agreenient for violating the HCAO, Owner
fails to cure such breach or, if such breach cannot reasonably be cured within such petiod 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 Subcontract entered into by Owner shall require the Subconfractor 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
Administration when it enters into such a Subcontract and shall certify to the Office of Contract
Administration 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. Bach 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 has first provided Owner with notice and
an opportunity fo 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 assett or enforce
any tfights under the HCAO by any lawful means.

f Ownmer represents and warrants that it is not an entify 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 in compliance with the

California Labor Code and Industrial Welfare Commission orders, including the number of hours
" each employee has worked on the 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 HCAOQ, including reports on Subcontractors and
Subtenants, as applicable.

je Owner shall provide City with access to records pertaining to oomphance with
HCAO after receiving a written request fram City to do so and being provided af least ten
business days to respond.

k. Owmer shall allow City to inspect Owner’s job sites and have access to Owner’s
employees in order to monitor and determine compliance with HCAO.
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L City may conduct random sudits of Owner to ascertain its c:omphance with
HCAO. Owner agrees 10 toopetate with City when it conducts such audits.

m.  If Owneris exempt from the HCAO when this Agreement is executed because its
amount is less than $25,000 {$50,000 for nonprofits), but Owner later enfers info an agreement or
agreements that cause Owner’s aggregate amount of all agreements with City fo reach §75,000,
all the agreements shall be thereafter subject to the HCAO. This obligation arises on the
effective date of the agreement that causes the curulative amount of agreements between Owner
and the City to be equal fo ot greater than $75,000 in the fiscal year,

14.  Prohibition on Political Activity with City Fands. In sccordance with San Francisco
Administrative Code Cha,pter 12.G, Owner may mnot participate in, support, ot 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. Owner agrees to
comply with San Francisco Administrative Code Chapter 12,G and any implementing rules and
regulations pronwulgated by the City’s Controller. The terms and provisions of Chapter 12.G are
incorporated herein by this reference. In the event Owner violates the provisions of this section,
the City may, in addition to any other rights or remedies available hereunder, (i) terminate this
Agreement, and (i) prohibit Owner from bidding on or receiving any new City contract for a
period of two (2} years. The ControHer will not consider Owner’s use of profit as a violation of
this section, '

15.  Preservative-treated Wood Confaining Axsenic.  Owner may wnot purchase
preservative-treated wood products containing arsemic in the performance of this Agreement
unless an exemption from the requirements of Chapter 13 of the San Francisco Environment
Code is obtained from the Department of the Environment under Section 1304 of the Code. The
term “preservative-treated wood cottaining atsenic™ shall mean wood treated with 4 preservative
that contains arsenic, elemertal arsenic, or au arsenic copper combination, including, but not
limited to, chromated copper arsemate preservative, ammoniacal copper zinc arsenate
presetvative, or ammondacal copper arsenate preservative, Owner moay purchase preservative-
treated wood products on the list of envirormentatly preferabia alternatives prepared and adopted
by the Department of the Environment. This prowsxon does not preclude QOwner from
purchasing preservatwe -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. 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 Agreement, and roust at all times comply with such lacal 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 ternis set forth in
San Francisco Administrative Code Sections 12M.2, *Nondisclosure of Private Tuformafion,*
and 12M.3, “Enforcement” of Administrative Code Chapter I12M, *Protection of Private
Infonnaﬁon,” which are mcorpora\.e& herein as if fully sef forth, Owner agrees that any failure of
Owner 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 fo any other remedies available to it wnder
" equity or law, the City may terminate the Contract, bring & false claim action against the Gwner
pursuant to Chapter 6 or Chapter 21 of the Administrative Code, or debar the Owner.
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18,  Food Service Waste Reduction Requirements, Owner 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, 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 breach, two hundred dollars ($200) liquidated damages for the
second breach in the same year, and five hundred dollars ($500) liguidated damages for
subsequent 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 Owner’s failure to comply with, this provision

19.  Submitting False Claims; Monetary Penalties.  Pursuant to San Francisco
Administrative Code §21.35, any Owner, Subcontractor or consultant who submits a false claim
shall be liable to the City for the statufory penalties set forth in that secion. A Owuer,
Subcotitractor or consultant will be deerned to have submitted a false claim to the City if the
Qwner, Subcontractor or consultant: (a) knowingly presents or causes to be presented to an
officer or employee of the City 4 false claim or request for payment or approval; (b) knowingly
makes, uses, or causes to be made or used a false record or statement to get a false claim paid or
approved by the City; (¢} 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 ta pay or transmit money or property to the City; or
(&) is a beneficiary of an inadvertent submission of a false ‘claim to the City, subsequently
discovers-the falsity of the claim, and fails to disclose the false claim to the City w1thm a -
reasonable time after discovery of the false claim,
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EXHIBIT X

RAD TENANT SELECTION PLAN

This RAD Tenant Selection Plan shall not apply to Existing Tenants (as defined in the.
Regulatory Agreement). Fhe Existing Tenants shall have the right to return to the Project,
- as required under the RAD Program, and as set forth in the Ground Lease and the
Relocation Plan.. .This RAD Tenant Selection Plan is subject fo City review within 10 business
days from the dafe it is received and complete. Please complete and refurn this form in
computer “Word” document format so that oar office may track changes directly onto the
document, The approval process typically involves a back-and-forth process between MOHCD
and the developer’s representative, Please do not submit incomplete plans.

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

/We agree that [Developer’s Name] will “screen in” rather than “screen out” applicants who
have a criminal record as per San Francisco Police Code Article 49, Sections 4901-4920, or the
Fair Chance Ordinance.

[This policy deseribes a minimum level of leniency; providers are encouraged to adopt less
restrictive policies and processes whenever appropriate. For example, providers may

opt not to review or consider applicant criminal records at all.}

« Housing providers shall not sutomatically bar applicants who have a criminal record! in
recognition of the fact that past offenses do not necessarily predict fiture behavior, and
many applicants with a criminal record are unlikely to re-offend. ’

» Housing providers shall not consider: -

o arrests that did not result in convictions, except for an open arrest warrant;
o convictions that. haVe been expunged or dismissed under Cal. Penal Code §
1203.4 or 1203.4a;>
o juvenile adjudications.
= Housing providers shall consider:
o theindividual circumstances of each applicant; and
o therelationship between the offense, ‘
* (1) the safety and security of other tenants, staff and/or the property; and

! The policy recognizes that some housing may be subjeet to mandatory laws that require the exclusion of an applicant based
wpon certain types of erminal aetivity.

% The purpose of the statute is alow a petitioner to request a dismissal af the criminal accusations, a change mplea at seiting
aside of = verdict and o seek to Bave certain odminal records sealed or expunged snd 4 release “from all penattics and disabilities
resulting from the offense.”
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= (2) mitigating citcumstances such as those listed below.
o only those offenses that occtred in the prior 7 years; and
o mitigating factors, including, but not limited to:
« (1) the seriousness of the offense;
= (2) the age and/or circumstances of the applicant at the time of the offense;
= (3) evidence of rehabilitation, such ag employment, participation in, a job
training program, continuing education, participation in a drag or alcohol
treatment program, ot letters of support from a parole or probation officer,
employer, teacher, social ‘worker, medical professional, or community
leader;
« (4)if the offense is related to acts of domestic violence comumitted agamst
the applicant; and
x (5} ifthe offense was related to a person s disability.

It order to inform the public, owners, and prospective ‘tenants about federal fair housing laws
and affirmative fair marketing procedures per the MOHCIY Loan Agreement and the Ground
Lease, [Developer’s Name] will include the Equal Housing Opportunity logotype and/or slogan,
and a logotype indicating accessibilify fo the disabled, in all press releases, solicitations, and
progrant mformaﬁou materials,

II. Bulding Composition

Today’s Date

Name of Building

Property Address

List all Sources of
Government Financing
for the Project (e.g.
CDLAC, TCAC, HUD
Loan, Infill Grant, eic.)

If there is a source of
government financing,
how long and at what

% Area Median Income
must your units be
restricted as rental units
under this financing?
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The following developer contact information for is for mtemal use only.

Name of Developer

Developer Address

Developer Phone

Developer Email

Total # Units in Building
(including affordable)

Number of Residential
Floors in the Building

Building

Total # affordable units in

DETAILED DESCRIPTION OF AFFORDABLE UNITS BY BEDROOM SIZE

Refer to Rent Levels Set by MOHCD for Table Below.

" Unit# | Bedroom | Bath Square
‘Couint Count Feet

Unit
Acces.
sible/
Adapt-
able
(Including

Visually |

or

Hearing |
Tmpaired) |

Rent Ya

Ares

.| Median

Income
Limit

“Max.
House-

- hold

Jucome
Allowed

Min.
Meonihly
Househiald
Income
Required

Deposit
Required

Pavking (-
Price

OI.  Referral Process

The San Francisco Housing Authority (*SFHA™) will maintain a Site-based waiting list
(or other list as may be prescribed-in the SFHA Administrative Plan) and will refer potential
tenants from that list. [Devcloper’s Na:me] has final decision-making authority regarding Tenant
seleotion, but such sclections must be in accordance with this RAD Tenant Selection Plan,
including bui not limited to any applicable appeal process.

[Developer to Insert RAD Applicant Referral Pro cedures chart, as mutually approved by

MOHCD and SFHA
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IV.  Resident Selection Criteria

I/'We 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 MOHCD review and approval in
addition to completing the section below. The resident selection criteria must 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:
s Commitment to use the unit as the principal residence.
* Commitment to participate in rental restrictions and compliance recertification.
» Insert project specific eligibility information (household 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
Axea Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA)
that contains San Francisco 2014

A one person household can make no more than $

A two person household can.make no more than $;

A three person household can make 1o 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.sfmohed.org for larger households.)

B) Occupancy Preferences
The San Francisco Housing Aunthority will maintain a Site-based waiting list (or other list as may
be prescribed in its Administrative Plan) and will apply preferences including Certificate of
Preference (COP) and Ellis Act Housing Preference according to the Administrative Plau As of
September 2015, the San Francisco Housmg Anthority’s preferences are:
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Praference

, Yeferan/Sur‘vivfng Spouse {add 1 point to the highest eligible preference category) {+1)
San Franctsco Dfstnc’tAttamey Referrals : - 7 15
Public Housing Residents who have been approved for an Emergency Transfer 14
Involuntarily Displaced with Residential Certificate of Preference (COP) 11

lnvoluntanlv Displaced with an Ellis Act Housing Preference {EAHP) Cert;f‘cate
Homeless In PermanentSupporhvn Housmg

Homeless In San Francrsco
Substandard Non-Homeless in Sen Frandisco
Resident in San Francisco Paying More than 70% of houSehold Income | in rEnt

[Devefopér is required to comply with the preferences scf forth in the Administrative Plan, which
is subject to change anytime as approved by SFHA and HUD. Developers must insert the then-
current SI‘HA pr&ferenccs nto the resident selection criteria document submitted to MOHCD.

Apphcants will be required to indicate on them application to SFHA if they believe they qualify
for a preference, and must submit documented proof along with their application submission.
Failure to provide proof may result in the preference not being granted.]

C} Notice of Denial and Appeal Process
[Developer’s Name] shall:

o Hold a comparable unit for the household during the enfire appeal process under
the RAD Appeal and Grievance Procedure and for the entire appeal process under
the Pair Chance Ordinance.

o promptly send a written and electronic notice (fo the addresses provided) to each
applicant dénied admission with a written 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 ox
convictions that 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 that an applicant with a disability is entitled to request a reasonable
accommodation to participate in the appeal;

* inform the applicant that he or she is entitled {o bring an advocate ar -
attorney to the in person appeal;

= provide referral information for lacal legal services and housing rights
organizations;.and

x describc the evidence that the applicant can present at the appeal.

¢ If the rejection is based on a criminal background check obtained from a tenant screening
agency, the City’s Fair Chance- Ordmanca imposes addmonal notice requiremnents. If an

-5
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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 entifled to file a
complaint with the Human Rights Commission under the Fair Chance Ordinance (Police
Code, Article 49).

[The Developer should describe 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 HUD. Developer shall inserf the
then-current RAD Appeal and Grievance Procedure in the resident selection criteria document
submitted to MOHCD. } .

D} Reasonable Accommodation and Modification Policy
[The plan should provide instructions on filing a Request for Reasonable Accommodation;
guidelines for considering and evaluating a Request for Reasonable Accommodation, and thc
appeal process which must be consistent wzth, MOHCD policies stated below.]

Reasonable Accommeodation: The application process should provide information about How an
applicant may make a reasonable accommodation request. At any stage in 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 rules, policies or practices,
including a change in the way that the housing provider communicates with or provides
information to the apphcant that would give the applicant an equal chance to be selected by the
housing provider to live in the unit,

Reasonable Modification: Applicant may request a reasonable modification if he or she has 2
disability and as a result of the disability needs:

o aphysical change to the room or housing unit that would give the applicant an equal
chance to live at the development and use the housing facilities or take part in
programs on site;

‘o aphysical change in some other part of the housing site that would give the apphoant
an equal chance to live at the development and use the housing facilities or take part
in prograims on site.

Response to Request: The housing provider shall respond fo 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 defermine
if there are ways to accoramodate the applicant,

The housing provider shall grant the request if the provider determines that:
o the applicant has a disability;
o reasonable accommodation or modification is necessary because of the disability; and
o the request is reasonable (i.e., does not impose an undue financial 6r administrative
burden or fundamentally alter the nature of the housing program.)

I-6
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If the reasonable accommodation request is denied, the rejection must explain the reasons in
writing. If the denial of the reasonable accommodation request resulfs in the applicant being
denied admission to the unit, the pmmons of the section on Notice of Denal and Appeal
Process apply.

E} Grievance Policy :

The Grievance Policy will be available to all applicants of (1750 McAllister”™). [Developer is
required to comply with RAD Appeal and Grievance Procedure in the Administrative Plan,
whicl is subject to change anytime as approved by SFHA and HUD. Deyeloper to insert the
then-current RAD Appeal and Grievance Procedure in the resident sefection criteria document
submitted to MOHCD.]

V. Application/Selection Process and Timeline

[Provide Developer’s written and/or electronic application materials which should:]

o outlire the screening criteria that the housing provider will use;

o bein compliance with San Francisco Police Code Article 49 or the Fair Chance
Ordinance;

© outline how an applicant may request a modification of the admissionprocess
and/or a change in admission policies ot practices as 4 reasonable
accommodation; and '

o bewritten in lanpuage that is clear and readily nnderstandable.

The process and timeline should include:

* Tirst Interview. In accotdance with the housing provider polities, an initial interview is
required to ‘assess each applicent’s minimum eligibility requirements for housing units.
All applicants shalt be offered the opportunity for an interview in referral order.

¢ Second Interview. Before issuing a denial, the housing provider should consider
offering a second interview to resolve issues and incomsistencies, pather additional
information, and assist as much as possible with a determination to admit the applicant.

s Confidentiality. All information previded 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,

» Delays in the Process. If delays have occurred or are likely fo occur in the application
and screening process or the process exceeds the housing provider’s normal timeline for
application and screening, the housing provider must immediately inform the referrng -
agency and the funding agency, of the status of the application, the reason for the delay
and the anticipated time it will take fo complete the application process.

» Problems with the Referring Agency. If af any point the honsing provider has
difficulty roaching or gefting a response from the applicant and referring agency, the
housing provider must immediately contact the referring agency, -

1-7
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» Limited English Proficiency Policy. Throughout the application process, the housing
provider must comply with City policy for language access requirements for applicants
with limited English proficiency.

I8
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EXHIBIT J
TENANT PROTECTION LEASE RIDER

[

SAN FRANCISCO HOUSING | SUPPLEMENTAL PBV LEASE
'| AUTHORITY RAD CONVERSION RIDER
To be attached to Tenant Lease :
TENANT:
DESIGNATED UNIT:
" 1. The putpose of this Rider is to olarify the protections that apply to the fenancy of the

household named above (“Tenant”™), by virtue of the conversion of the Contract Unit from -
Public Housing to Section 8 PBV housing under the Department of Housing and Usban
Development’s Rental Assistance Demonstration Program (RAD). :

This Rider accompanies and compliments the “Tenancy Addendum Section 8 Project-
based Voucher Program” (form HUD 52530.c (04/15)) (“Tenancy Addendom™), and
“RAD PBV Lease Rider”, which HUD requires as part of the Tenant’s lease. .

HUD Notice PIH 2012-32, Rev 2 (“PIH Notive 2012-32"), which govems RAD
conversions, contains certain tenant protections that the Tenancy Addendum and RAD
PBYV Lease Rider refetence and/or incotporate. The purpose of this Rider is to explicitly |
identify as part of the Tenants’ lease the RAD tenant profections enumerated in PIH
Notice 2012-32, which irclude the following:

8. No Re-Screening Upon Conversion (Notice 2012-32, Section 1.6(C)(1)). Pursuant
ta RAD statue, at conversion, current households are pot subject to rescreening,
income eligibility, or income targeting provisions. Consequendy, current households
will be grandfa:ﬂmred for conditions that ocenrred prior to conversion but will be
sobject to any ongoing eligibility requircrents for actions that occur after conversion.
Thus, 24 CER § 982.201, concerning ehgiblhty and targeting, will not apply for
cwrrent households.

b. Right To Return (Notice 20 12-3'7 Section 1. 6(6)(2)) An}' resident that may need
to be temporarily relocated to facilitate rehabilitation or construction nnder RAD will
have a right fo retumn to the development once rchabilifation or construction is
completed.

¥ The Consolidated and Further Contiming Appropriations Act, 2012, Pub. L. No. 112-55, approved _
November 18, 2011 (2012 Appropriations Act), anthorizes the gonversion of properties with Public
Housing assistance under section 9 of the 1937 Act fo properties with PBV assistarice under section
8(0)(13) of the 1937 Act. Requirements of the RAD conversion process are further articulated in Nofice
PIH 2012-32; Rental Assistance Demonstration — Final Implementation.

K-1
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. Renewsl of Lease (Notice 2012-31, Section 1.6(C)(3)) and PIH 2012-32, REV 2,
page 52. The PHA and Owner st renew all leases-upon lease expiration, unless
good cause exists. “Good cause” 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 Pafc B, Paragraph
8(e) will not apply. The current lease provision is modified accordingly and initialed
by the tenaut and owner.

. Phase-In of Tenant Rext Increases (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 yeats, 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

il.  Year 2: Year 2 AR and any IR prior to Year 3 AR — 66% of difference
between most recently paid TTP and the standard TTP .
ifi.  Year3: AR and all subsequent recertifications — Full standard TTP

. Resident Participation and Funding (Notice 2012-32, Section 1.6(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
inchuded in Notice 2012—32 Attachment 1B.2.B.1-6.

Notice 2012-32, Rev 2, 1.6(A)(2)). A household living in the unit ‘at the time of the
RAD counversion may decline an offer of supportive services without creating a
ground for lease termination. Consequently, Tenancy Addendum Section 8(b)(4)
shall not apply. .

Converting Residents and Supportive Services (Notice 2012-32, 1. 6(A)(2) and

. 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 BID 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 not be subject to rent phase-in, as
described in Section 1.6.C.4; instead, the rent will automatically rise to the
approptiate rent level based upon tenant income at that time. :

Choice Mobility In accordance with 24 CFR § 983,260, the Tenant may choose to
terminate the Lease after one yeat, and the Housing Authority must offer the Tenant
a Housing Choice Voucher or similar tenant-based assistance, but only if such
assistance is available. If tenant-based assistance is not available, the Housing
Authority must give the family priority to receive the next available opportunity for
continued tendnt-based rental agsistance. See the “Tenancy Addendum Section 8
Project-based Voucher Program™ (also attached to this lease), Part B, Paragraph 11,
for additional guidance.

K-2
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i Limited English Proficiency. In accordance with Title V1, 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 all meetings and materials include meaningful language
assistance to persons wifh limited Bnglish proficiency. Meaningful language
assistance includes,” but is not limited to, translation of documents fhat will
foreseeably have an impact on tenant or occupant rights (“vital documents™) and
access to oral fnterpretation assistance.

-
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EXHIBIT K
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 Agreement”), 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 “Governmental 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 defined terms shall have the meanings
given those terms in the Regulatory Agreement and the Funding Loan Agreement. In addition,
the followmg terms shall have the following meamngs :

“Freddie Mac” means the Federal Home Loan Mortgage Corporatlon, a
shareholder-owned government-sponsored enterprise organized and existing under the
laws of the United States.

“Funding Lender” means fhe holder of the Governmental Note, initially Bank of
Aumerica, 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 the Fiscal Agent, as such Funding Loan Agreement may from time
to time be amended or supplemented.

“Govemmental Note” means the Multifamily Note dehvered by the
Govermnental Lender pursuant to the Funding Loan Agreement. .

“Project Loan” means the loan fo the Owner pursuant to the Project Loan
Documents, which Project Loan is to be assigned to the Fiscal Agent.

“Project Loan Agreement” means the Project Loan Agreemént dated as of
September 1, 2016, among the Owner, the Governmental Lender and the Fiscal Agent, as
such Project Loan Agreetment 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 therProject 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

K-4 -
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Lender, without recourse, to the order of the Fiscal Agent, as the same may be amended,
modified, sopplemented or restated from time fo time.

“Security Jnstrument” means the Construction Leasehold Deed of Trust with
Assignment of Rents, Security Agreetnent and Fixture Filing, together with all riders
thereto, 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 titne to time.

. “Servicer” means [NAME OF SERVICER] or any successor Servicer selected-
by the Funding Lender. '

2. Applicability. The provisions of this Rider shall amend and supplement the
provisions of, and in the event of a conflict shall supersede the conflicting provisions of, the
Regulatory Agreement. ' :

3. Indemnification. Inasmuch as the covenants, reservations and restrictions of the
Regulatory Agreement run with the land, the indemnification obligations of the Owner contained -
in the Regulatory Agreement will be deemed applicable to any successor in interest to the
Qwnrer, but, it is acknowledged and agreed, notwithstanding any other provision of the
Regulatory Agreement to the contrary, that neither the Punding Lender nor any successor in
interest to the Funding Lender will assume or take subject to any liability for the indemmnification
obligations of the Owner for acts or omissions of the Owner prior to any fransfer of title to the
Funding Lender, whether by foreclosure, deed in leu of foreclosure or comparable conversion of
the Project Loan. The Owner shall remain Hable under the indemnification provisions for its acts
and omissions priot to any {ransfer of title fo the Funding Lender. The Funding Lender shall
indemmify the Governmental Lender following acquisition of the Project by the Punding Lender,
by foreclosure, deed in leu of foreclosure or comparable conversion of the Project Loan, during,
and only during, any ensuing period that the Funding Lender owns and operates the Project,
provided that the Funding Lender’s liability shall be strictly limited to acts and omissions of the
~ Funding Lender occurring during the perfod of ownership and operation of the Project by the

Funding Lender. The Funding Lender shall have no indemnification obligations with respect to
the Governmental Note or the Project Loan Documents. The Owner shall remain lighle under
the Regulatory Agreement for 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 Projeet or of any interest
in the Owner, Governmental Tender and/or Fiscal Agent consents, transferee agreements,
transferee oriteria and requirements, opimlon requirements, assumption fees, transfer fees,
penalties and the like shall not apply to any transfer of title to the Project to the Funding Lender
or to a third party by foreclosure, deed in lieu of foreclosure or comparable conversion of the
Project Loan or fo any subsequent transfer by the Funding Lender following foreclosure, deed-

‘in-lew of foreclosure or comparable conversion of the Praject Loan.” No transfer of the Project
shall operate to release the Owner from its cbligations under the chulatory Agreement.
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 fo sale, transfer or other dlspcsmon of; or any
direct or indirect interest in, the Project or of any direct or 1_11d1rect interest in the Owrier,
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excluding transfers permitted by the Security Instrurnent. No covenant obligating the Owtier to
obtaint an agreement from any transferee to abide by all requirements and restdctions of the
Regulatory Agreement shall have any applicability to 4 transfer to the Funding Lender upon
foreclosure, deed-in-liew of foreclosure or comparable conversion of the Project Loan by the
Funding Lender, or fo any subsequent transfer by the Funding Lender following foreclosure,
deed-in-lieu of foreclosure or comparable conversion of the Project Loan; provided that, if the
Owner or any related person (within the meaning of Section 1.103-10(e) of the Regulations)
obtains an ownership interest in the Project for federal income tax purposes, then the Regulatory
Agreement shall continue in full force and effect and nothing herein shall be cons(med to modify
or change the obligations of the Owner thereunder,

5, Enforcement. Notwithstanding anything contained iri the Regulatory Agreement
. to the contrary: (i) the occurrenice of att event of default under the Regulatory Agreement shall
not, under 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
(ii) the occurrence of an event of defanlt under the Regulatory A greement 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 respect to the Security
Instrument. The Govemmental Lender and the Fiscal Agent acknowledge and agree that the
exercise of any rights and remedies under the Regulatory Agreement is subject ta the provisions
of the Project Loan Documents,

6.  Notice of Violations. Promptly upon detenmmntr that a violation of the
Regu]atorg Agreement has occurred, the Governmental -Lender or the Fiscal Agent shall, by
. nofice in writing fo the Owner, the.Servicer and the Funding Lender, inform the Owner, the
Servicer and the Funding Lender that such violation has occurred, the nature of the viclation and
that the violation has been cured or has not been cured, but is curable within a reasonable period
of time, or i3 incurable; notwithstanding the occurrence of such violation, neither the
Governmental Lender nor the Fiscal Agent shall have, and each of them acknowledge that they
shall not have, any right to cause or direct acceleration of the Project Loan, to enforce the Project
Note or to foreclosg on the Security Instrument.

7. Amendments The Regulatory Agreement shall not be amended without the prior
written consent of the Funding Eender,

8. Fees: Penalties, The Funding Lender shall not be liable for the payment of any
compensation or any accrued unpaid fees, costs, expenses or penalties otherwise owed by the
Owner or any subsequent owner of the Project prior fo the date of acquisition of the Project by
the Fanding Lender, whether such acquisition is by foreclosure, deed-in-lien of foreclosure or
comparable conversion of the Project Loan. -

9. - Subordination. The terms, covensnts and restdetions of the Regulatory
Agreement, other than those set forth in Section 4(a)(i) and (if) and of Section 3, are and shall at
all times remain subject and subordinate, in all respects, to the hens} rights and interests created
undcr the Project Loan Documents.
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10.  Third-Party Beneficiary. The parties to the Regulatory Apreement recogrize and
agree that the terms of the Regulatory Agreement and the enforcement of those ferms are
essential to the security of the Funding Lender and are enfered into for the benefit of varous
parties, including the Funding Lender. The Funding Lender shall accordingly have contractual
tights in the Regulatory Agreement and shall be enfitled {but not obligated) to enforce, separately
or jointly with the Governmental Lender and/or the Fiscal Agent, or to cause the Governmental +
Lender or the Fiscal Agent to enforce, the terms of the Rcvulatory Agreement. In addition, the -
Funding Lender is mtendcd to be and shall be a third-party beneficiary of the Regulatory
Agreement.

11.  Notices. Copies of all nofices under the Regulatory Agreement shall be sent to
the Servicer af the address set forth below o to such other address as the Servicer may from time
to time designate:

{NAME OF SERVICER}
[Street}
[City, State and le]
. Attention:
Facsimile: (___) .
Telephone: {_)ﬂ__w

Any notice to be given fo the Funding Lender shall be sent to the Funding Lender at the
address set forth below or tu such other address as the Funding Lender may from time to time
designate:

Federa] Home Loan Mortgage Corporation
8100 Jones Branch Drive, MS B4P
McLean, Virginia 22102

Attention: Multifamily Clperations ~ Loant Accounting
Email: mfla@freddiemac.com
Telephone: {703) 7144177

with a copy fo: Federal Home Loan Mortgage Corporation

8200 Jones Branch Drive, MS 210
+McLean, Virginia 22102

Attention: Managing Associate General Counsel —
. : Multifamily Legal Division
Email: joshua_schonfeld@freddiemac.com
Telephone: (703) 903-2000
K7
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PROJECT LOAN AGREEMENT
among

CITY AND COUNTY OF SAN FRANCISCOQ,
as Gavernmental Lender

© U.S, BANK NATIONAL ASSOCIATION,
as Fiscal Agent

and

1750 MCALLISTER, L.P.,
as Borrower

Relating to

1750 McAllist&r. Street Apartoents
1750 MeAllistex Street, San Francisco, Californiz

Maximum Project Loan Principal Amount: ${Paxr Amount]
Dated as of [Closing Month] 1, 2016

All of the right, title and interest of the City and County of San Fraucisco (except for its
Unassigned Rights) in and to this Project Loan Agreement are heing assigned to U.S, Bank
National Association, as Fiscal Agent, as securify for the Funding Loan made pursuant to
that certain Fonding Loan Agreement dated as of [Closing Month] 1, 2016 by and among
the Governmental Lender, the Initial Funding Lender named therein and the Fiscal Agent
under which the Funding Lendey is originating a loan to the Governmental Lender to fund
the Project Loan made under this Project Loan Agreement.
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’ PROJECT LOAN AGREEMENT

THIS PROJECT LOAN AGREEMENT (this “Project Loan Agreement”) is made and
entered into as of [Closing Month] 1, 2016, by and among the City and County of San Francisco
(the “Governmental Lender”), a municipal corporation organized and existing under the laws of
the State of California (the “State”), U.S. Bank National Association, a national 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 Apreement, the “Fiscal
Agent”™), and 1750 McAllister, L.P., a limited parmersb;p duly organized and existing under the
laws of the State (together with ifs successors and assigns permitted hereunder, the “Borrower™).

RECITALS

A, The Act (as defined in the Funding Loan Agreement hereinafler defined)
authorizes the Govermnmental Lender (a) to make loans to any person to provide financing for
residential rental developments located within the City and County of Sant 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 the purpose of obtaining moneys to make such loans and provide such
financing, to establish necessary reserve funds and to pay administrative costs and other costs
incurred in connection with any such borrowing by the Governmental Lender; and (¢) to pledge
all or any part of the revenues, receipts or resources of the Governmental Lender, including the
revenues and receipts to be received by the Governmental Lender from or in connection with
such loaus, and to mortgape, pledge or grant securify inferests in such loans or other property of
the Governmental Lender in order. fo secure the repayment of any such borrowing by the
Governinentat Lender,

B.  The Bomower has requested the Governmental Y.ender to enter inta that certain
Funding Loan Agreement, of even date herewith (the “F undmg Loan Agreement™) by and among
Bank of America, N.A., a national banking association, in its capacity as Initial Funding Lender
(the “Inifial Funding Lender”), the Goverumental Lender and the Fiscal Agent, pursuant to
which the Initial Punding Lender will make # loan (the “Funding Loan™) fo the 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 Streef, San Francisco, California, known
as 1750 McAllister Street Apartments, and the Borrowér’s repayment obligations under this
Project Loan Agreement are evidenced by the Project Note, as defined herein.

C. The Funding Loan is evidenced by the Governmental Lender's Multifamily Note
dated [Closing Date], 2016 (together with all riders and addenda thereto, the “Governmental
Note™) delivered by the Governmental Lender to the Initial Funding Lender,

D.  The Initial Funding Lender, pursunant te the terms and subject to the conditions of
the Funding Loan Agreement and the Construction Continuing Covenant Agreement, has agreed
to originate and fund the Funding Loan to the Govemmental Lender on a draw-down basis,
which proceeds of the Funding Loan will be used by the Governmental Lender o fund the
Project Loan to the Borrower in corresponding installments pursuant to this Project Loan
Agreement, The Initial Funding Lender will administer the Loans during the Construction Phase
in accordanee with the Financing Documents, as defined in the Funding Loan Agreement,
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E. The Botrower has agreed to use the pmceeds of the Project Loan fo finance the
acquisition and rehabilitation of the Project.

E. The Borrower’s repayment obhgaﬁons 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 “Project Note”) delivered to the Governmental Lender, which Project
Note will be endorscd by the GOVCmmcntai Lender to the Fiscal Agent as security for the
Funding Loan. :

G,  To secure the Borrower's obligations nnder the Project Note, the Borrower will”’
execute and deliver to the Govemmental 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 Project, which Security Instrument will be assigned by
the Govemmental Lender fo the Fiscal Agent as security for the Funding Loan.

H. The Federsl Home Loan Mortgage Corporation, 2 shareholder-owned
government-sponsored enterprise (“Freddie Mac™) has entered into & commitment with Bank of
America, N.A. (in such capacity, the “Freddie Mac Seller “) dated [_ ], 2016 (the
“Freddie Mac Commitment”) whereby Freddie Mac has committed, subj ect fo the sati sfaction of
the Conditions to Conversion on or before the Forward Commitment Maturity Date, to facilitate
the financing of the Project in the Permanent Phase by purchasing the Funding Loan from the
Freddie Mac Seller following the Conversion Date.

L If the Conditions to Conversion are - satisfied on or- before the Forward
Commilment Maturity Date as provided for in tbe Freddie Mac Commifnient and the
Construction Phase Financing Agreement, the Project Loan will convert from the Construction

-Phase to the Permanent Phase on the Conversion Date and, on sach Conversion Date, the Initial
Funding Lender shall deliver, and the Freddie Mac Seller shall purchase, the Funding Loan, as

" evidenced by the Governmental Nate. If the Conditions to Conversion are not satisfied on or

before the Forward Commitment Matarity Date, the Project Loan 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 parchase 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 fo Conversion, the Project Note and the Security Instrument are
required to be amended and restated and the Borrower is required fo enter into a Continuing
" Covenant Apreement with the Freddie Mac Seller (the *“Freddie Mac Continuing Covenant
" Agreement”), in each case pursuant to the forms attached the Construction Phase Financing
Agreement.

K:  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 Seller -
shall deliver the Funding Loan to Freddie Mac for purchase pursuant to the terms of the Freddie
Mac Commitment and the Guide (such date of purchase by Freddie Mac being referred to as the
* “Freddie Mac Purchase Date”).

L.  Upon the ocourrence of the Freddie Mac Purchase Date, the Freddie Mac Sefler
will assign to Freddie Mac all of its rights and interest in the Funding Loan, the Governmental
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Note, the Funding Loan Agreement, the Freddie Mac Continuing Covenant Agreement and the
other Financing Documents, [Bellwether Enterprise Real Estate Capital, LLC] (the “Freddie
Mae Servicer”) will gct as Servicer fot the Loans on behalf of Freddie Mae, as Funding Lender,
on and after the Freddie Mac Funding Date,

NOW, THEREFORE, for and in consideration of the mutual covenants and
representations hercinafter contained, the parties hereto agree as follows:

ARTICLEX
DEFINITIONS

Section 1.01 Definitions. All words and phrases (except for Event of Default) defined
in the Funding Loan Agreement and the Contimuing Covenant Agreement shall have the same
meanings for the purposes of this Project Loan Agreement, In addition, fo the words and phrases
defined in the Funding Loan Agreement and elsewhere herein, the following words and phrases
shall have the following meanings;

“Event of Default” means any of those events spemﬁed in and defined by the apphcable
provisions of Article VII hereof to constitute an event of default.

“Fee Component” means the 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 in texms of a. percentage of the unpaid pnn01pa1 amount of the Funding Loan on an
annual basis.

. “Gover}-zmental Lender is' Closing Fee" shall mean $] .

Project Loan Agreement” means this Project Loan Agreement, together with any
amendments hereto.

“‘Prc;jgctLaan Amortization Schedule” means the Project Loan Amortization Schedule fo
be attached as Schedule 1 to the Project Note of: the Conversion Date.

“Project Loar Payment™ means each payment of the Project Loan ont each Project Loan
Payment Date pursuant to the Project Note and this Project Loan Agreement,

“Project Loan Payment Date” means (A} the firsst day of each calendar month,
commencing [ [ 1, 2016, or (B) any other date on which the Project Loan is prepaid or
paid, whether at scheduled maturity or upon prepayment or acceleration of the maturity thereof;
provided, however, that if a Project Loan Payment Date iy not a Business Day, payment shall be
made on the first Business Day following such Project Loan Payment Date,

“RAD Services Scope of Werk” means the RAD Services Scope of Work attached hereto
as Exhibit A, including the budget attached thereto and incorporated therein, as the same may be
amended from time to time pursuan to the written approval of the Governmental Lender.

“Servicing Fee™ means, during the Permanent Phase, the ordinaty fet payable to the
Servicer in connection with the servicing of the Project Loan and the Punding Loan payable
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monthly in an amomnt equal to [0. 06%] of the outstanding principal balance of the Project Loan,
computed on the basis of a 360-day-year of twelve (12) thirty (30) day months.

“Ties * means all taxes, water rents, sewer rents, assessments and other goverhmental of
municipal or public or private dues, fees, charges and levies and any lens (including federal tax
liens) which are or may be levied, imposed or assessed upon the Project or any patt thereof, or
upon any leases pertaining thereto, or upon the rents, issues, income or pmﬁts thereof, whether
any or all of the aforementioned be Ievxed directly or indirectly or as excise faxes or as income
taxes,

Section 1.02 Iuferpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders, Words importing the
singular number shall include the plural number and vice versa unless the context shall otherwise
indicate. Words importing persons include firnis, partnerships, limited Hability companies, joint
ventures, associations and corporations. References to Articles, Sections and other subdivisions
of this Project Loan Agreement are the Asticles, sections and other subdivisions of this Project
Loan Agreement as originally executed.

The terms “herein,” “‘hereuuder‘,” “hereby,” “hereto,” “hercof” and any similar terms
refer to this Project Loan Agreement; the term “heretofore”™ means before the date of execution
- of this Project Loan Agreement: and the term “hercafter” means after the date of exccution of
this PIO_] cct Loan Agreement.

ARTICLE II
REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 2.01 Representations of the Governmental Lender. The Governmental Lender
makes the following representations as the basis for the undertaking on its part 11erein contained:

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

(b) The Governmental Lender has all necessary power and. authority fo make the
. Project Loan.from the proceeds of the Funding Loan, and to execute, and deliver this Project
Loan Agreement, the Funding Loan Agreement, and the ofher Financing Documents to which it
is a party, and to perform its duties and discharge its obligations hereunder and thereunder.

()  The Governmental Lender has taken all necessary action on its part to make the
Project Loan from the proceeds of the Funding Loan. ’

(@) The Governmental Lender is not in default under or in violation of, and the
execution and delivery of the Financing Documents to which it is a party and its compliance with
the terms and conditions thereof will niot conflict or constitute a defanlt under or a violation of
@) the Act, (ii) to its knowledge, any other existing laws, rules, regulations, judgments, decrees
and orders applicable fo it, or (iii) to its knowledge, the provisions of any apreements and
instruments to which the Governmental Lender is a party, a default under or violation of which
would prevent it from entering info the Funding Loan Agreement, execunng and delivering the
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Governmental Note, financing the Project, executing and delivering the other Funding Loan
Documents to which it is a party or consummating the transactions contemplated therehy, 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 both,
would constitute such a default or violation (it being understood, however, that the
Governmental Lender is making no representations ag to the necessify of registering the Project
Notfe pursuant to any securities laws or complying with any other requirements of securities
lawsk

() No authorization, consent, approval, order, registration, declaration or
withholding of objection on the part of, 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 under, the Financing
Documents. .

(f)  There is no action, suif, proceeding, inquiry or investigation 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, which (i} affects or questions the
existence or the terxitorial jurisdiction of the Governmental Lender or the title to office of any
-member of the governing body of the Govemmental Lender; (i) affects or seeks to prohibit,
restrain or enjoin the execotion and delivery of any Financing Documents to which the
Governmental Lender is a party, or the issuance, sale, execution or delivery of the Governmental
Note; (iif) affects or questions the validity or enforceability of the Governmental Note or any
Financing Document to which the Governmental Lendey is a party; (iv) questions the status of
interest on the Governmental Note under the Code; or (v) questions the power or authority of the
Governmental Lender to perfonn its obligations under the Governmental Note or any Financing
Document to ‘which it is a parly, or to camy out the transactions contemplated by the
Goveromental Nofe and the Financing Documents to which it is a party.

1t is expressly acknowledged that the Governmental Lender makes no representation as to
the financial position or business condition of the Borrower and does not represent or warrant as
to any of the statements, materials (financial or Otth‘Wlse), representations or certifications
furnished or to be made and fumnished by the Borrower in connection with the issuance, sale,
execution and delivery of the Governmental Note, or as to the cox:rectnessj compieteness or
accuracy of such statements,

Scction 2,02 Representations, Warranties and Covenants of the Borrgwer. The
Borrower makes the following representations, warranties and covenants, all of which, fogether
with the other representations and agreements of the Borrower contained in this Project Loan
Agrecment, are relied upon by the Governmental Lender, the Funding Lender, the Servicer and
the Fiscal Agent and serve as a basis for the undertakings of the Govermnmental Lendér, the
Servicer and the Fiscal Agent contained in this Project Loan Agreement: .

(&)  TheBorrower iz a limited partnership duly organized, validly existing and in good
standing under the laws of the stafe in which it has been organized and is duly qualified to
conduct its business under the laws of the State and in every other state in which the nature of its
business requires such qualification, has full legal right, power and authority ta enter into this
Project Loan Agreement and the other Financing Documents, and to carey out and consurmmate
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all transactions contemplated hereby and by the other Financing Documents, and by proper
action has duly anthorized the execution, delivery and performance of this Project Loan
Agreement and the other Financing Documents. All corporate general partners, if any, of the
Botrower are duly otganized and in good standing under the laws of their respective states of
organization and are duly qualified to transact busmess in the State as either domestic or foreign
corporations, as 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 required by the
laws of the State, are duly qualified to fransact business in the State as either domestic or foreign
partoerships or limited Hability companies, as applicable,

(b)  The Borrower has the legal right, power and authority to (i) own its properties and
assets, including, but not limited to, the Project, (i) fo carty on its business as now being
conducted and the Borrower contemplates it to be conducted with respect fo the Project and (iii)
execute and deliver, carry out its obligations under, and close the transactions provided for in, the
Financing Documents to which it is a party.

(¢)  Each of the Financing Documents to which the Borrower is a party has been duly
authorized, executed and delivered by the Borrower and, assuming due authorization, execution
and delivery by the other parties thereto, constitutes the legal, valid and binding obligation of'the
Borrower; enforceable agaiost the Borrower in accordance with its respective terms, subject to
bankruptey, insolvency, reorganization, moratorium and other similar laws affecting the rights of
creditors generally and general principles of equity.

(d) No authorzation, consent, approval,” order, registration, declaration or
withholding of objection on the part of, or filing of or with any governmental authority, other
than those afready 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 performance by the Borrower of ifs obligations under, the mecmg
Documents. .

(¢)  None of the execution and delivety of the Finanting Documents to which the
Bomower is & party, the consummation of the transactions provided for in the Financing
Docnntents, or the Borrower®s fulfillment of or compliance with the terms and conditions of the
Financing Documents (i) violates or will violate any law, tule ot regulation of any governmental
agency or body having jurisdiction over the Borrower, ot any of its activities or properties, or
any judgment, order, writ, infunction or deetee fo which the Borrower is subject, or any of the
organizational or ofher governing documents of the Borrower, (ii) conflicts or will conflict with
any agrecment, instrument or license to which the Borrower is now a party or by which it or any
of its properties or assets i bound or results or will result in a breach of, or constitutes or will
constitute a defaulf (with due notice or the passage of time or both) under, any such agreement,
instrument or license, (3ii) contravenes or will contravene any such law, rule or regulation or any
such judgment, order, writ, injunction or dectee, or (iv) result in the creation or imposition of any
Yen, charge or encumbrance of any nafure ‘whatsoever upon any of the property or assets of the
Botrower, except for any lien, charge or: encumbrance permitted under the terms of the Financing
Documents. -~

()  There is no action, suit, proceeding, inquiry or investigation pending or, to the
Borrower’s knowledge, threatened against or affecting the Borrower or any of its properties
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(inctuding, without limitation, the Project), which, 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 the financial

condition of the Borrowet, (iii) prohibit, restrain or enjoin the making of the Funding Loan or the

Project Loan or the execution and delivery of any of the Financing Documents, (iv) adversely
- 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 GQVemmental

Note (other than any portion owned by a “substantial user” of the Pro; ect or a “related person’

within the meaning of Section 147 of the Code).

(g) To Borrower’s actnal knowladge, 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 authorities 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.

(@)  The Bormower is not in default in the pexformance, 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 Documents to which the Borrower is a party or the ability of the Borrower to perform
all obligations thereunder.

)] The Borrower agrees to pay prior to delinquency all costs of maintenance and
repair, all Taxes and assessments, insurance preminms (including public liability insurance and
insurance against damage to or destrucfion of the Project) conceming or in any way related to the

Project, or any part thereof, and any expenses or renewals thereof, and any other governmental
charges and 1mpos1t10ns whatsoever, foreseen or unfoteseen, and all utility and other charges and
assessments concerning or in any way related to the Project.

() Al 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 fo purchase or acquire those interests (other than pursuant to
the terms of the Borrower’s limited partnership agreement and related agreements in connection
therewith). Nothing in this 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. '

@ The representations and warranties of the Borrower contained in the Tax
Certificate and Tax Regulatory Agreement ate true and accurate in all material respects,

(m) The information, staternents or reports furnished in writing to the Governmental
Lender, the Servicer and the Funding Lender Representative by the Borrower in corinection with
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this Project Loan Agreement or the consummation of the transactions contemplated hereby do
not contain any mtrue statement of a material fact or omit to state a material fact necessary to
make the staterments contained therein, in light of the circumstances under which they ‘were -
made, not misleading; and the representations and wartanties of the Borrower and the statements,
information and descriptions contained in the Bortower’s closing certificates, as of the Delivery
Date, are true and correct in all material respects, do not contain any unirue statement of a
material fact, and do not omit to state a matetial 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 or assumptions
contained in any-certificate of the Borrower delivered as of the Delivery Date are reasonable.

()  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 person’s own name or in the name of any other person, in the Financing
Documents, the Borrower or the Project, in any contract for property or materials to be furnished
or used in connection with the Project, or in any aspect of the transactions contemplated by the
Financing Documents. .

{0y ,The Batrower intends to hold the Project for its own account and has no current

_plavs fo sell, and has not enfered into amy agreement, fo sell all or any portion of the Project

{other than pursnant fo the terms of the Borrower™s limited partnership agreement and related
agreements in connection therewith).

(»  TheProject is located wholly within the boundaries of the City.

(q)  The Botrower shall make ne changes to the Project or to the operauon thereof
which would adversely affect the - qualification of the Project under the Act or impair the
exclusion from gross income for federal income tax purposes of the interest on the Governmental
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 Repulatory Agreement. _

()  The PFunding Loan Agreement has been submitted to fhe Bortower for
exarnination, and the 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 pérform 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.

- () TheBomower will have a leasehold interest in the Project site and a fee ownership
interest in the improvements on the Project site, subject only to liens permitted under the
Security Instrument.

(f)  The Botrower acknowledges that (i) it understands the nature and structure of the
transactions relating to the financing of the Project, (if) it is familiar with the provisions of all of
the documents and instruments relating to the findncing, (iif) it understands the risks inherent in
such transactions, including without limitation the risk of Toss of the Project, (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 of expertise in analyzing the financial or other consequences of
the transactions contemplated by the Financing Documemnts or otherwise refied on the
Governmental Lender, the Fiscal Agent, Freddie Mac, the Funding Lender Represenfative or the
Servicer in any manner, and (v} neither the Governmental Lender nor the Funding Lender makes
any warranty, either express or implied, as o the condition of the Project or that it will be
suitable for the Borrower’s purposes or needs. ’

() . 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 Representations and Waivanties of the Fiscal Agent. The Fiscal Agent
makes the following representations and warranties for the benefit of the Governmental Lender,
the Borrower, the Funding Lender and the Servicer:

(a)  The Fiscal Agent is a national banking association, duly organized and existing
under the laws of the United States of America. The Fiscal Agent is duly snthorized o act as a
fiduciary and to enter into the Funding Loan Agreement,

(b}  The Fiscal Agent has compﬁad with the provisions of Taw which are prcreqmmte
to the consummation of, and has all necessary power (including trust powers} and authority (i) to
execute and deliver this Project Loan Agreement and the other Financing Documents to which it
is a party, (ii) to perform its obligations under this Project Loan Agreement and the other

“Financing Documents to which if is a party, and @i} to. consummate the transactions
contemplated by this Project Loan, Agreement and the other Financing Documents ta which itis

a party.

{¢}y  TheFiscal Agent has duly anthorized (i) the execution and delivery of this Project
Loan Agreement and the other Finaneing 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 fo which it is a party, and (iii) the actions of the Fiscal Agent contemplated by this
Project Loan Agreement and the ofher Financing Documents to which it is a party.

(d  Each of the Financing Documents to which the Fiscal Agent is & party has been
duly executed and delivered by the Fiscal Agent and, assuming due authorization, execution and
delivery by the other parties thereto, constitutes a valid and binding obligation of the Fiscal
Agent, enforceable against the Fiscal Agenr in accordance with its terms, except as enforceability
may be limited by bankruptey, insolvency, reorganization, moratorium and ofher similar laws
affecting the rights of creditors generally and by general principles of equity (regardless of
whether such enforceahﬂlty is considered in & proceeding in equity or at Iaw)

(&) The Fiscal Agent meets the quahﬁcaucns to act as Frscal Agent under the
Funding Loan Agreement,

(fy  The Fiscal Agent has complied with the provisions of Iaw which are prerequisites

to the consummation of the transactions on the parﬁ of the Fiscal Agent described or
contemnplated irt the Financing Documents.
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- (8)  No approval, permit, consent, authorization or order of any court, governmental

" agency or public board or body not already obtained is required fo be obtained by the Fiscal
" Agent as a prerequisite to (i) the execution and delivery of this Project Loan Agreement and the
other Financing Documents to which the Fiscal Agent is a. party, (if) the authentication or
delivery of the Governmental Note, (iii) the performance by the Fiscal Apent 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 Fiscal Agent contemplated by this Project 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 Calculations. The Borrower shall (a) take or
cause to be taken all actions necessary or appropriate in order to fully and timely comply with
the obligations of Borrower as expressly described in Section 4,12 of the Funding Toan
Agreement, and (b) if expressly required o do so under Section 4.12 of the Funding Loan
Agreement, select, at the Borrower's expense, a Rebate Analyst reasonably acceptable to the
Governmental Lender for the purpose of making any and all calenlations required under Section
4.12 of the Funding Loan Agreement. Such calculations, if required, shall be made in the
manner and at such times as specified in Seciion 4.12 of the Funding Loan Agreement. The
Borrower shall 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 rebate requirements set forth in the Funding Loan Agreement and to
comply fully with Section 148 of the Code, including the thmely payment of any arb1trage rebate
owed,

Section 2,05 Tax Covenants of tlie Borrower. The Botrower covenants and agtees
that: .

(@) It will af all timmes comply with the terms of the ’I‘ax Certificate and the Tax
Regulatory Agreement;

(b)  It-will not take, or permit to be taken on its behalf, any acﬁon which would cause
fhe interest payable on 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 uset” 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, including, without limitation, the preparation and filing of all statements required
to be filed by it in order to maintain the exclusion (including, but not limited to, the filing of all
teports and certifications required by the Tax Regulatory Agreement);

(&  No changes will be made to the Project, no actions will be taken by the Borrower
and the Borrower will not omit to take any actlons, which, wﬂl i any way adversely affect the
tax-exempt status of the Governmental Note;

_ (d) It will comply with the requirernents of Section 148 of the Code and the
Regulations issued fhercunder throughout the term of the Funding Loan and the Project Loan and

will 1ot make any use of the proceeds of the Funding Loan of 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 Umted States Treasury, which would cause fhﬁ Govemnmental Note: to
be “arbitrage bonds” within the meaning of Section 148 of the Code; and

(ey  If the Borrower becomes aware of any sﬁuaﬁon, event or condition which would,
to the best of its knowledge, result in the interest on the Governmental Note becoming includable
in gross income of the Fundmg Lender for purposes of 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), it will promptly give written notice of such circumstance, event or
condition to the Governmental Lender, the Fiscal Agent, the Funding Lender Representative and
the Servicer,

In the event of a conflict between the ferms and requirements of this Section 2,05 and the
Tax Certificate, the terms and requirements of the Tax Certificate shall control.

ARTICLE X

THE PROJECT LOAN

Section 3.01 Conditions to Funding the Project Loan. On the Dehvery Date and
thereafter, the Governmental Lender shall cause the proceeds of the Funding Loan to be .
deposited with the Fiscal Agent in accordance with Sections 2.02 and 2,11 of the Funding Loan
Agreement and Section 3.03 hereof. The Fiscal Agent shall use such proceeds as provxded in
Article If of the Funding Loan Agreement to fund advances of the Project Loan, provided that no
inijtial disbursements of proceeds shaﬂ be made unti] the following conditions have been met:

(8)  The Borrower shall have executed and delivered to the Governmental Lender the
Project Note and the Governmental Lender shall have endorsed the Project Note to the Fiscal
Agent;

(t)  The Security Instrument and the Assignment, with only sueh changes therein as
shall be approved in writing by Funding Lender Representative, shall have been executed and
delivered by the Borrower and the Governmental Lender, respectively, and delivered to the tifle
company for recording in the appropriate office for officially recording real estate documents in
the jurisdiction in which the Project is located (the “Recarder’s Office™);

(¢}  The Tax Regulatory Agreement shall have been executed and delivered by the
patties thereto and shall have been delivered to the tifle company for recording in the Recorder’s
Office, and the Governmental lender shall have received evidence safisfactory to it of such
delivery;

{(d  All other Financing Documents nof listed above shall have been executed and
delivered by all parties thereto and delivered to the Fiscal Agent;

(&)  The Borrower shall have delivered to the Fiscal Agent, the Governmental Lender,
the Funding 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 counsel or other connsel

sahs”actory to the Governmental Lender, Bond Ccunsel, the Funding Lender Representative,
Freddie Mac and the Servicer;
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(D  delivery to the Fiscal Agent ot into escrow with the Title Company (or separate
escrow company, if applicable) of all amounts required to be paid in comnection with the
origination of the Project Loan and the Funding Loan and any underlying real estate transfers or
{ransactions, including the Costs of Issnance Deposit {as defined in Section 3.03(a) herein), all as
specified in written instructions delivered to the Title Company by counsel to the Funding
Lender.and the Governmental Lender {or such other counsel as may be acceptable to the Funding
Lender) and/or as specified in a closing memorandum of the Funding Lender and approved by
the Governmental Lender;

(&) delivery to the Title Company of Borrower Escrow Instroctions in form
acceptable fo the Governmental Lender and the Funding Lender; and

" (1)  payment of 4ll fees payable in connection with the closing of the Project Loan,
including the Governmental Lender’s Closing Fee and Governmental Lender Fee due on the
Closing Date, and the initial fees and m’penscs of the Fiscal Agent and the Fundlng Lender.

Section 3.02 thrms of the Project Eoan; Servicing.

()  The Project Loan shall (i) be evidenced by the Project Note; (ii) be secured by the

- Security Instrument; (i) be in the maximum aggregate principal amount eqnal to the Authorized .

Amount;. (iv) bear interest as provided in the Project Note; (v) provide for principal and interest
payments in accordance with the Project Note; and (vi) be subject to optional and mandatory
prepayment at the timies, in the manner and on the ferms, and have such other terms and
provisions, as provided herein and in the Project Note. The outstanding principal balance of the
Project Loan at any time shall be an amount equal to the proceeds of the Funding Loan advanced
by the Funding Lender and deposited by the Fiscal Agent info the Project Loan Fund under the
Funding Loan Agreement minus any amounts prepaid in accordance with the terms hereof and
the Project Note.

(b) . The Funding Lender Representative may appoint a Servicer fo service the Loans
for all or a portion of the term of the Loans. The initial Servicer of the Loans is Bank of
America, N.A., which shall service the Loans as requited by the Initial Funding Lender and the
Freddie Mac Seller, On the Freddie Mac Purchase Date, the Freddie Mac Servicer shall become
the Servicer and shall service the Loans as required by the Freddie Mac Commitment and the
Guide. The Funding Lender Representative may remove a Servicer or appoint a replacement
Servicer, in its discretion, by written notice provided to the Governmental Lender, the Fiscal
Agent and the Borrower. Any successor Servicer shall signify ifs acceptance of the dutles and
obligations imposed npon it by the Funding Loan Agtecment and this Project Loan Agreement
by executing such instrument(s) as shall be acceptable to the an&mo & Lender Representative, a
copy of which shall be provided ta the parties hereto. .

(&) .During any period that the Servicer services the Loans, the Borrower shall make
all payments in connection with the Project Loan to the Servicer, and the 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 Fremium, if any, and interest due with
respect to the Funding Loan, together, with any other amounts due to the Funding Lender, (iif)
remit to the Fiscal Agent the Fiscal Agent's Ordinary Fees'and Expenses, together with any other
amounfy due to the Fiscal Agent, and (iv) remit to the Governmental Lender the Governmental
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Lender Fee, 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 fo the Funding
Lender Representative (to the extent not already provided) and all amounts to be paid to the
Servicer by the Botrower shall be paid directly to the Fiscal Agent (unless otherwise directed by
the Funding Lender Representative}.

(d) The Governmental Lender, 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 absolute discretion of the Funding Lender Representative; and (iil) neither the
Governmental Lender nog the Fiscal Agent shall terminate or aftempt to terminate any Servicer
as the servicer for the Project Loan or appoiut or attempt to appoint a substitute servicer for the
Project Loan. The Governmental Lender, the Fiscal Agent and the Borrower 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 (if) none of the Fiscal Agent, the Governmental Lender or the
Borrower shall have any rights under, ot be a third party beneficiary of, the Guide.

Section 3.03 Deposits.

(#)  Onthe Delivery Date, pussuant to Section 2.11 of the Funding Loan Agreement,
the Initial Mstallment shall be deposited in the Project Account of the Project Loan Fund,
provided that the RAD Services Account Deposit shall be deposited in the RAD Services
Account, Thereafter, on each date of an advance of the proceeds of the Funding Loan, such
proceeds shall be deposited in the Project Account of the Project Loan Fund, On the Delivery
Date, the Borrowet will cause to be transferred to the Fiscal Agent from the closing eserow, from
Borrower funds, for credit to the Cost of Issuance Fund, the Cost of Tssuance Deposit.

To the extent that amounts in the Cost of Issuance Fund from the above-mentioned
soutces 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 Assignment to Fiscal Agent. The parties heteto acknowledge, and the
Borrower consents to, the assignment by the Governmental Lender o the Fiscal Agent pursuant
to the Funding Loan Apgreement of all of the Governmental Lender’s xight, title and interest in
this Project Loan Agreement (exchuding the Unassigned Rights), the Project Loan, the Profect
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 an,y other amounts
due under the Financing Documents,

Section 3,05 Investment of Funds. Except as otherwise provided in the Funding Toan
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 Tnvestments in
accordance with Section 4.08 of the Funding Loan Agreement,

Section 306 Damage; Destruction and Eminent Domain, I, prior to payment in full
of the Project Loan, the Project or any portion thereof is destroyed or damaged in whole or int
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part by fire or other casualty, or title to, or the temporary use of, the Project or any pottion
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 3.07 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 terms, 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 Borrower.

(@)  Payment Obligations. The Borrower ‘agrees to repay the Project Loan on each
Project Loan Payment Date as provided in the Project Note, and in ail instances at the times and
in the amounts necessary to enable the Fiscal Agent, on behalf of the Governmental Lender, or
the Servicer, fo pay all amounts payable with respect to the Funding Loan, when due, whether at
maturity or upon prepayment (with premivm, if applicable), acceleration or otherwise. To ensure -
such timely payment doring 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 respective Project Loan Payment Date.

The obligation of the Borrower to make the payments set forth in this Article IV 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 coutt of competent jurisdiction, the Project
Note or such provision of the Project Note shall be deemed to be the obligation of the Borrower
pursuant to this Project Loan Agreement to the full extent permitted by law and such holding
shall not invalidate or render wnenforceable any of the provisions of this Article IV and shall not
serve to discharge 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 fo Section 6.01 hercof, 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 or demand (except as otherwise set forth hefein or under any of the Project Loan
Documents), and without abatement, deduction, set-off, counterclaim, recoupment or defense or
' any right of temmination or cancellation arising from any circumstance whatsoever, whether now
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existing or hereafter arising, and irrespective of whether the Borrower’s title o the Project or to
any part thereof is defective or nonexistent, and notwithstanding any damage due fo loss, theft or
destruction of the Project or any part thereof, any failure of consideration or frustration of
commercial purpose, the taking 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
America, the State or any political subdivision thereof, any change in the Governmental Lender’s
legal organization or status, or any defaulf of the Governmental Lender or the Fiscal Agent
hereunder or under any other Financing Document, and regardless of the invalidity of any action
of the Governmental Lender or the invalidity of any pottion of this Project Loan Agreement.

(¢y  Payments from Borrower to Fiscal Agent or Servicer, Each payment by the
Borrower hereunder or under the Project Note shall be made in immediately available fands to
the Servicer on each Project Loan Payment Date or such other date when such payment is due;
promded however, such Project Loan Payment shall be made directly to the Fiscal Agent if there
_is no Servicer or if the Borrower 18 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 notice to the
Borrower, Wheriever any Project Loan Payment or any other payment under this Project Loan
Agreement or 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 Additionwal Payments under the Project Note and this Project Loan
Agreemet.zt

(&)  In addition to the payments set forth i in Section 4 01 hereof, payments to be made
by the Borrower under the Project Note include. certain money to be paid in respect of, among
others, the Fee Component, the Servicing Fee, and amounts required to be deposited pursuant to
the Continuing Covepant Agreement and tha 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 amounts required 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 Agreement or from other money of the
Bormrower, to the extent that money in the Administration Fund is insufficient for such purposes.
All other fees and expenses shall be payable from money of the Bﬁrmwer as prowded in
subsection (b) of this Section 4.02,

(6 In addition to the funding of the initial deposits required of the Borrower
described in Section 3.03, the Borrower shall pay (or cause to be paid by the Servicer or the
Fiscal Agent (to the extent paid from money on deposit in the Administration Fund or the Cost of
Issuance Fund, as applicable)), in consideration of the funding of the Project Loan, the following
fees, expenses and other money payable in connection with the Loans:

(H  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 Initial Funding Lender, its origination fees, together with all third

patty and out of pocket expenses of the Initial Funding Eender (including but not limited
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to the fees and expenses of counsel to the Initial Funding Lender) 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 Mae, all third party and out of pocket expenses of Freddie Mac
(inchuding but not limited to the fees and expenses of counsel to Freddie Mac) in
. connection with the Loans.

(i) On the Deliver‘y 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, fo the Governmental Lender, the Governmental Lender’s Closing Fee,
together with all third party and out of pocket expenses of the Governmental Lender
(including but not Hmited to the fees and expenses of Bond Counsel and counsel fo the
Governmental Lender) in connection with the Loans and {he ¢xecution and delivery of
the Governmental Note.

(iv)  Intentionally Omitted.

() On the Delivery Date, from money on depos1t in the Cost of Tssuance
Fuand or, to the extent such money is insufficient for such purpose, from other money of
the Borrower, 1o the Fiscal Agent, an acceptance fee in an amount equal to {$1,500],
togethet with all third party and out of pocket expenses of the Fiscal Agent (including but
not limited to the fees and expenses of counsel {o the Fiscal Agent) in connection with the
Loang and the execution and delivery of the Governmental Note.

(vi)  To the Figcal Agent, the Fiscal Agent’s Ordinary Fees and Expenses and
the Fiscal Agent's Extraordinary Fees and Expenses when due from time fo time.

(vify To the Governmental Lender, the Governmental Lender Fee when due and -
any extraordinary expenses not covered by the Govemmental Lender Fee the
Governmental Lender may incur in connection with the Financing Documents or the
Project from time to time including a1t fees, charges, costs, advances, indemnities and
expenses, including agent and counsel fees, of the Governmental Lender incurred under
the Project Loan Documents or the Funding Loan Documents, and any taxes and
assessments levied on the Governmental Len&er with respect to the Project, as and when

the same become due.

(vm) To the Rebate Analyst, the reasonable fees and expenses of such Rebate
Analyst in connection with the computations relating to arbitrage rebate required under
the Funding Loan Agreement and this Project Loan Agreement when due from time to
time.

(ix) To the Funding Lender Representative, any amount due and owing the

Funding Lender Representative from time fo time but unpaid vnder the Continuing
Covenant Agreement.

16

3297



(x)  To the Servicer, the amount of any portion of the Servicing Fee remaining
unpaid and any fees, costs and expenses of the Semcer as provided in the Continuing
Covenant Agreement, . -

(xi} To the Servicer, the amounts required to be deposited in respect of
reserves ard impounds required under the Continuing Covenant Agreement and the other
Project Loan Documents.

(xif) If the Fiscal Agent is collecting and remitting loan payments uuder the
Funding Loan Agreement, to the Fiscal Agent, 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 Agreement, the amount of any such deficiency in the
Administration Fund,

Section 4.03 Payments to Rebate Fund, The Bomrower shall pay when due to the
Fiscal Agent at the Principal Office of the Fiscal Agent any amount required to be deposited in
the Rebate Fund in accordance with Section 4.12 of the Funding Loan Agreement.

Section 4.04 Prepayment,
(8) . Optional Prepayment of the Project Loan, The Borrower shall have the option

to prepay the Project Loan in whole, together with all accrued and unpaul interest thereon, as
provided in the Project Nofe, :

(b)  Mandatory Prepayment of the Project Yoan, The Borrower shall be required
to prepay all or a portion of the outstanding principal balance of the Project Loan, together with
accrued interest thereon, and together with any Prepayment Premium due under the Pro_] ect Note,
as provided in the Project Note. Additionally, the Borrower shall be required to prepay all or a
portion of the oufstanding principal balance of the Project Loan, together with accrued interest
thereon, and togefher with any Prepayment Premium due under the Project Note, in connection
Wwith the following:

®  inpart, in the event the Borrower elects to make 3 Pre-Conversmn Loan
Equalization Payment; and

@) in whole, on or after the Forward Commitment Maturify Date, at the
written direction of the Irtial Funding Lender, if the Conversion Notice is not issued by
the Freddie Mae Seller prior to the Forward Commitment Maturity Date.

(€  Defeasance of the Funding Loan. In addition, after the Conversion Date “and
prior to the Window Period, the Borrower may cause a defeasance of the Funding Loan resulting
in a release of the Pledged Security by satisfying the conditions set forth hereunder and in Article
IX of the Funding Loan Agreement. In connection therewith, the Borrower will give written
notice (a “Defeasance Notice™} fo the Funding Lender Representative, the Servicer, the
Govemmental Lender and the Fiscal Agent of the date the Borrower desires to defease the °
Funding Loan (the “Defeasance Date”). The Defeasance 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 forth in the Continuing Covenant Agreement. 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 oceurs. Following such defeasance in accordance with the terms and conditions
hereof and the Funding Loan Agreement, the Project Loan shall be deemed paid in full, and the
Borrower shall be entitled fo the release of the Security Insttument, the Pledged Security and
other security provided by it for the Project Loan, subject to the terms and conditions hereof and
the other Financing Documents,

Section 4.05 Borrower’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 o the principal amount of the Funding Loan or portien t}mreof called for prepayment,
together ‘with interest accrued to the prepayment date and premium, if any. In addition, the
Borrower will timely pay all fees, costs and expenses assocmted with any prepayment of the -
Funding Loan.

Section 4.06 Limits on Personal Liability.

(8)  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 non-recourse liabilities of the Borrower which shall be enforced only against the
Project and-other property of the Borrower encumbered by the Financing Documents and niot
personally against the Borrower or any partner of the Borrower or any successor or assign of the
Borrower. However, niothing in this Section 4.06 shall limit the right of the Governmental
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 actual out-ofipocket expenses
(including but not limited to actual out-of-pocket attorneys’ fees incurred by any of them)
incurred by any of them in connection with the enforcement of any rights under this Project Loan
Agreement or the other Financing Documents. Nothing in this Section 4.06 shall limit any right
that the Servicet or the Funding Lender Representative may bave o enforce the Project Note, the
Seocurity Instrument, or any other Financing Document in accordance with their terms,

(%)  Notwithstanding anything contained in any other provision of this Project Loan
Agreement fo the contrary (but subfect to the provisions 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 partners: (i) the Borrower’s obligations to the -
Governmental Lender and the Fiscal Agent under subsections (b)(@), (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
Loan Agreement; (ji1) the Bortower’s obligation to pay any and all rebate amounts that may be
or become owmg with respect fo the Funding Loan and fees and expenses of the Rebate Analyst
as provided in Sections 2,04 and 4.03 of ﬂns Project Loan Agreement and the Tax Certificate;
and (i¥) the Borrower’s obligation to pay legal fees and expenses under Section 7.04 hereof,
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ARTICLEY
SPECIAL COVENANTS OF BORROWER

Section 5.01 Performance of Obligations. The Borrower shall keep and faithfully
: perfonn all of its covenants and undertakings contained herein and in the Financing Documents,
including, without limitation, its.obligations to make all payments set forth herein and therein in
the amouunts, af the tnnes and in the manner set forth herein and therejn.

Secﬁqn 5.02 Compliance With Applicable Laws. All work performed in connection
with the Project shall be performed in strict compliance with all applicable federal, state, county
and municipal laws, ordinances, rules and regulations now in force or that may be enacted
hereafter.

Scction 5.03 Funding Loun 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 froposes a duty or obligation
upon the Borrower, such duty or obligation shall be binding upon the Borrower to the same
extent as if the Borrower were an express party to the Funding Loan Agreement, and the
Borrower shall carry out and perform all of its obligations under the Funding Loan Agreement as
fully as if the Borrower were a party to the Funding Loan Agreement.

‘Section 5.04 Reserved,
_ Section 5.05 Borrower to Maintain Its Existence; Certification of No Default.,

(a)  The Bormrower agrees fo maintain its existence and maintain its current legal status
with authority to own 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 to the Fiscal Agent s certificate executed by an Authorized Officer of
the Borrower to the effect that the Borrower is not, as of the date of such certificate, in default in
any material respect of any of its covenants, agreements, representations or warranties under any
of the Financing Documents to which the Borrower is a pdrty and that, to the best of the
Botrower’s knowledge, after reasonable investigation, there has occurred no materiat default or
Event of Defanlt (as such terms are defined in each respective Financing Document) under any
of the Financing Documents,

Section 5.06 Borrower fo Remain 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 on whom service of process may be made in comection with any actions against the
Borrower.

Section 5,07 Sale or Other T raﬂs;fér of Project, The Borrower may convey and
transfer the-Project only upon strict compliance with the provisions of the Financing Documents,
or upon receipt of the prior written consent (or deemed consent pursuant to the express terms of
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the Financing Documents) of the Governmental Lender and the Fundiﬁg Lender Representative
(if applicable).

Section 5.08 Right to Perfornt Borrower’s Obligations. Tn the event the Borrower fails
to perform any of its obligations under this Project Loan Apgreement, the Governmental Lender,
the Piscal Agent, the Servicer and/or the Funding Lender Representative, after giving requisite

_notice and opportunity to cure, if any, and subject to Section 5.05 of the Funding Loan
Agreement, may, but shall be under no obligation to, perform such obligation and pay all coste
related thereto, 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 thereon at the
default rate of interest payable under the Project Loan Documents.

Section 5.09 Notice of Certain Events. The Borrower shall prompily advise fhe
Governmental Lender, the Fiscal Agent, the Fonding Lender Representative and the Servicer in
writing of the occurrence of any Event of Default hereunder or any event which, with the
passage of time or service of notice or both, would constitute an Bvent of Default, specifying the
nature and petiod of existence of such event and the actions being taken or proposed to be faken
thh respect thereto.

Seetwn 510 Survival of Covenants. The prov'lsions; of Sections 2,04, 2.05, 4.02, 4,03,
6,01 and 7.04 hereof shall survive the expiration or earlier termination of this Project Loan
Agreement and, with regard fo the Fiscal Agent, the resignation or removal of the Fiscal Agent.

Section 5.11 Adccess to Project; Records. Subject to reasonable notice and the rights of
tenants at the Project, the Governmental Lender, the Fiscal Agent, the Servicer and the Funding
Lender Representative, and the respective duly duthorized agents of each, shall have the rght
(but not any duty or obligation) at all reasonable times and during normmal business hours: (&) to
enter the Project and any other location containing the records relating to the Borrower, the
Project, the Loans and the Bortower’s gompliance with the terims and conditions of the Financing
Diocuments; (b) fo msPect and andit any and all of the Borrower’s records or accounts pertaining
to the Borrower, the Project, the Loans and the Bortower’s compliance with the terms and
conditions of the Financing Documents; and (¢) fo require the Borrower, at the Borrower’s sole
expense (provided, howevet, that the same shall be at no cost to Borrower if performed more
than one (1) time during any twelve (12) month period absent an Event of Default), (1) to furnish -
such documents to the Governmental Lender, the Fiseal Agent, the Servicer and the Funding
Lender Representative, as the Governmental Lender, the Fiscal Agent, the Servicer or the
Punding Lender Representative, as the case may be, from time to time, deems reasonsbly
necessary in order to determine that the provisions of the Financing Documents have been
complied with and (ii) to make copies of any records fhat the Governmental Lender, the Fiscal
Agent, the Servicer or the Funding TLender Representative or the respective duly authorized
agents of cach, tray reasonably require. The Borrdwer shall make available to the Governmental
Lender, the Fiscal Agent the Servicer and the Funding Lem'der Representaﬁve such infonnahon

may rcasonably reqﬁest
Section 5;12 Tax Regulatory Agreement. The covenants of the Borrower in the Tax

Regulatory Agreement shall be deemed to constitute covenants of the Borrower running with the
land and an equitible servitude for the benefit of the Governmental Lender and the Fun&mq
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Lender, and shall be binding upon any owners of the Project until such time as such restrictions
expire as provided in the Tax Regulatory Agreement, The Borrower covenants fo file of record
the Tax Regulatory Agreement and such other documents, and to take such other steps as are
necessary in order to assure that the restrictions contained in 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 reference to such restrictions in any
documents transferring any interest in the Project to 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 Governmental Lender and the Fiscal Agent shall have
the right to seek specific performance of or injunctive relief to enforce the requirements of any
covenants of the Borrower contained in the Tax Regulatory Agreement.

Section 5.13 Damage, Destruction and Condemnation. If prior to full payment of the
Funding Loan (ot provision for payment of the Funding Loan in accordance with the provisions
of the Funding Loan Agreement) the Projeet or any portion of it is destroyed (in whole or in part)
or is damaged by fire or other casualty, or fitle to, or the temporary use of; the 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 person, firm or corporation acting under governmental authority,

.or shall be transferred pursuant to an agreement or settlement in leu of eminent domain
proceedings, the Borrower shall nevertheless be obligated fo continne to pay the amounts
specified in thisProject Loan Agreement and in the Project Note to the extent the Project Loart is
not prepaid in full in accordance with the terms of the Project Loan Documents,

Section 5.14 Obligation of the Borrower To Rehabilitate the Project, The Borrower
shall proceed with reasonable dispatch (and in no event later than required under the Financing
Documents) to complete the rehabilitation, development and equipping of the Project as required
by the Financing Documents, If amounts on deposit in fhe Project Loan Fund designated for the
Project and available fo be disbursed to the Borrower are not sufficient to pay the costs of the
acquisition, rehabilitation, development and equjpping, the Borrower shall pay such additional
costs from its own funds, The Borrower shall not be entitled to any reimbursement from the
Governmental Lender, the Fiscal Agent, the Servicer, the Funding Yender Representative 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 Lender makes
any representation or warranty, either express or implied, that money, if any, which will be paid
into the Project Loan Fund or otherwise made available to the Borrower will be sufficient to
complete the Project, and neither of the Fiscal Agent nor the Governmental Lender shall be liable
to the Borrowet, 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 Services Scope of
Work, and may request reimbursement for the provision thereof from the RAD Services Account
of the Project Loan Fund pursuant to Section 4,02 of the Funding Loan Agreement, on a monthly
basis, Any amounts remaining in the RAD Services Account of the Project Loan Fund following
completion of the rehabilitation of the Project shall be transferred pursuant to Section 4.02(e) of
the Funding T oan Agreement.

Section 5.15 Filing of Financing Statements. The Borrower shall file or record or
canse to be filed or recorded on or prior to the Delivery Date all UCC financing statements
which are required to be filed or recorded in order fully to protect and preserve the security
inferests relating fo the priority of the Project Loan, the Funding Lom the Pledged Security and

21

3302



the Security Instrumnent, 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 continuing without lapse the effectiveness of such financing statements.

ARTICLE VI

INDEMNIFICATION
Section 6.01 Indemnification.

(8  Indemnified Losses. To the fullest extent permitted by law, the Borrower agrees
to indemnify, hold harmless 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 and 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,
“Lossges™), to the extent arising, directly or indirectly, out of or based upon or in any way relating
fo:

()  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 fransaction;

(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
operatlon of the Project, or the condition, environmental or otherwise, occupancy, use,

. possession, conduct or management of work done i or about, or from the plammg,
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 thercof;

(iv), any lien (other than liens permitted under the Continuing Covenant
Agreement) or charge upon payments by the Borrower to the Governmental Lender, the
Fiscal Agent or the Servicer hereunder, or any Taxes (including, without limitation, all ad
valorem taxes and sales taxes), assessments, Imposmons 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 recejved or earned in connection therewith);
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(v)  dny violation of any environmental law, rule or regulation with respect to, .
or the release of any Hazardous Materials (as defined in the Continuing Covenant
Agreement) from, the Project or any part thereof;

(vi} [Reserved];

(vii) the enforcement of, or any action taken by the Governmental Lender, the
Fiscal Agent or the Funding Lender Representative related to remedies under this Project
Loan Agreement, the Funding Loan Agreement or any other Financing Document;

(vii) any untroe statement or misleading statement or alleged untrue statement
ot alleged misleading statement of a material fact by the Borrower made in the course of
Borrower’s applying for the Project Loan or contained in any of the Financing
Documents to which the Bortower is a party or any untrue statement of a material fact or

‘alleged untrue siatement of a material fact by the Borrower contained in any offering
statement or document for the Governmental Note or any of the Fmancmg Documents to
which the Borrower is a party, or any omission or alleged omission by the Borrower of a
material fact from any offenng statement or document for the Governmental Note
necessary to be stated therein in order to miake the statements made therein by the
Borrower, in the light of the circumstances under which they were made, not nnslcadmg;

(s} any declaration of taxability of inferest on the Govemnmental Note or
allegations (or regulatory inquiry) that interest on the Governmental Note is includable in
gross incore fcxr federal income tax purposes;

(x)  any audit or inquiry by the Toternal Revenue Service wifl respect to the .
Project and/or the tax-exempt status of the Govertmental Note;

(=1} the Fiscal Agent’s acceptancé or administrafion of the Funding Loan
Agreement, of the exercise or performance of any of its powers or duties thereunder or
under any of the documents relating to the Governmental Note to which it is a party;

. (xily Any breach (or alleged breach) by Borrower of afy represetitation,
‘warranty or covenant tade in of pursuant fo this Project Loan Agreement or in
connection with any written or oral representation, presentation, report, appraisal or other
information, given or delivered by Borrower, General Pariner, Guarantor or their
Affiliates to Governmental Lender, the Fiscal Agent, the Funding Lender, Servicet or any
other Person in connection, with Borrower’s application for the Project Loan (including,

without limitation, any breach or alleged breach by Borrower of any agreement with

respect to the provision of any substitute credit enhancement, if applicable);

(xiif) Any failute (or alleged faﬂure} by Borrower, the Funding Lender or the
Governmentsl Lender to comply with applicable federal and state Jaws and regulations
pertaining to the making of the Project Loan and the Funding Loan;

(xiv) The Project, or the condition, occuﬁanay‘ use, possession, conduct or

management of, or work done in or abouf, or from the planning, design, acquisition,
mstallatxon or constructiont of; the Project or any part thereof; or
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(xv) The use of the proceeds of the Project Loan and the Punding Loan;

except (A) in the case of the foregoing indemnification of the Fiscal Agent, or any of its .
respective officers, commissioners, members, directors, officials, employees, attomeys and
agents, to the extent such Losses are caused by the negligence, unlawful acts or willful
misconduct of such 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, attorneys and agents, to the extent such Losses are caused by the
gross negligence or willful misconduct of such Indemmified Party; or {C) in the case of the
foregoing indemnification of the Governmental Lender or any related Indemnified Party, to the
extent such damages ave caused by the wiltful misconduct of such Indemnified Party.

()" Procedures. In the event that any action or proceeding is brought against any
Indermmified Party with respect to which indernity may be sought hereunder, the Borrower,
upon written notice from such Indemnified Party, shall assume the investigation and defense
thereof, including the employment 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 fhat such Ihdemnified Party shall have the right
to teview and approve or disapprove any such compromise or settlement. Each Indemnified
Party shall have the rght to employ separate counsel in any such action or proceeding and to
participate in the 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 if, in such Indemnified Party’s
good faith judgment, 2 conflict of interest exists by reason of common representation or if all
partics conmmonly represented do not agree as to the action (or inaction) of counsel. In addition
thereto, the Bortower will pay upon demand all of the fees and expenses paid ot incurred by the
Fiscal Agent and/or the Governmental Lender ix enforcing the provisions hereof, as more fully
set forth in this Project Loan Agreetnent. :

(c) .Borrower to Remain Oblipated. Notwithstanding any fransfer of the Project to
another owrer in accordance with the provisions of this Project Loan Agreement, the Security
Tnstrument and the Regulatory Agreement, the Borrower shall remain obligated to indemnify
gach Indemmified Party putsuant to this Section 6,01 for Losses with respect to any claims based
on actions or events oceurring prior to the date of such transfer unless (i) such subsequent owner
assumed in writing at the time of such fransfer all obligations of the Botrower under this Section
6.01 (including obligations under this Section 6.01 for Losses with respect to any claims based
on actions or events occurring prior to the date of such transfer) and (ii) any such transfer is in
compliance with the requirements of the Financing Documents.

(d) Survival. The rights of any persons to indemnity hereander and rights to
payment of fees and reimbursement of expenses pursnant to this Project Loan Agreement shall
survive the final payment or defeasance of the Governmental Note and, iu the case of the Fiscal
Agent, any resignation or removal. The provisions of thiz Section 6,01 shall survive the
termination of this Project Loan Agreement. Nothing contained in this Section 6.01 shall in any
way be construed to limit the indemnification rights of the Governmental Lender contained in
Section 8 of the Regulatory Agrcement With respect to the Governmental Tender, fhie
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 Limitation With Respect to the Funding Lender. Notwithstanding
anything in this Project Loan Agreement to the confrary, in the event that the Funding Lender
shall become the owner of the Project as a result of a foreclosure or a deed in liey of foreclosure,
or comparable conversion of the Project Loan, the Funding Lender shalf not be liable for any
breach or default of any prior owner of the Project under this Project Loan Agreement and shall
only be responsible for defaults and obligations incurred or oceurting during the period that the
Funding Lender is the owner of thé Project. Accordingly, during any period that the Funding
Lender owrs the Project and that this Article VI is applicable to the Funding Lender, the Funding
Lender’s obligations under this Article VI shall be limited to acts and omissions of the Funding
Lender occurring during the period of the Funding Lender’s ownership of the Project.

ARTICLE VII -
EVENTS OF DEFAULT AND REMEDIES

Section 7.01 Events of Default. ‘The following shall be “Events of Default” under this
Project Loan Agreement, and the term “Event of Default” shall mean, mhenever it is used in this
Project Loan, Agreement one or all of the following events;

(a)  Any representation or wamanty made by the Borrower in the Financing
Documents or any certificate, statement, data or information furnished by the Borrower in
connection therewith or included by the Borrower in its application to the Governmental Lendér
for assistaneg proves at any time to have been i’ncom'ect when made in any material respect;

(b  Failare by the Borrower to pay any amounfs due under fthis Project Loan
Agreemunf, the Project Note, the Financing Documents or the Security Instrument at the times
and in the amounts required by this Project Loan Agreement, the Project Note, the Financing
Documents, and the Security Instrumen’c, as applicable, subject to any apphcahle cure periods
expressly gzanted to Borrower hereunder;

(¢)  TheBorrower shall fail to observe or perform any other term, covenant, 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
failiwre by the Governmental 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 within a reasonable period and will not, in the Funding Lender Representative's sole
discretion, adversely affect the Funding Lender or result in impairment of this Project Loan,
Agreement or any other Financing Document, in which case no Event of Defaulf shall be deemed
to exist so long as Borrower shall have commenced to cure the defanlt or Event of Default within
30 days aftet receipt of notice, and thereafter diligently and continuously prosecutes such cure 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 Representative’s judgment, absent immediate
exercise by the Funding Lender Representative of a right or remedy under this Agreement, result
in harm to the Funding Lender, impaioment of tlns Project Loan Agreement or any other
Financing Document;

(d)  The ocourrence of a default under the Continuing Covenant Agreement, the
Financing Documents or the Security Instrument (after taking into account any applicable cure
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period thereunder) shall af the discretion of the Funding Lender Representative constitute an
Event of Defanlt under this Project Loan Agreement but only if the Fiscal Agent is provided
written notice by the Fundirg Letider 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 Bvent of Default hereunder, The occutrence of an
Event of Default hereunder shall in the discretion of the Funding Lender Representative
constitute a default under the other Financing Documents.

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 Govemmnmental Lender, the Fiscal Agent,
the Servicer or the Funding Lender Representative to any notice and cure periods other than as
expressly set forth in the Fmancmﬂ Docuoments.

Section 7.02 .Remedzes on Default. Subject to Section 7.06 hereof, whenever any
Event 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 auy one or more of the
following remedial steps:

(8)  The Funding Lender (or the Fiscal Agent at the written direction of the Funding
Lender) may take such aetion, without notice or demand, as the Funding Lender deems advisable
to protect and enforce ifs rights against the Borrower and in and to the Project, including
declaring the Project Loan fo be immediately due and payable (including, without imitation, the
principal of, Prepayment Premium, if any, and interest on and all other amounts due on the
Project Note to be immediately 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 Governmental Lender
or the Fiscal Agent, as applicable), except as provided herein, pursue all remedies of a creditor
under the laws of the State, as supplemented and amended, or any other applicable laws.

(¢) . The Punding Lender (or the Fiscal Agent at the written direction of the Funding
Lender) may tdke whatever action at law or in equity may appear necessary or desirable to
colleet the payments under this Project Loan Agreement then due and thereafter to becoms due,
or to enforce performance and observance of any obligation, agreement or covenant of the
Borrower under this Project Loan Agreement. ‘

In addition, subject to Section 7.06 hereof, the Govcmmental Lendet and the Fiscal
Agent may pursue remedies with respect fo the Un3351 gned 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 pursnant fo action taken vmder this Section 7.02 shall be applied in accordance with the

' provisions of the Funding Loan Agreement.

Section 7,03 No Remedy Exclusive. Upon the occurrence of an Event of Default, all ot
any one or more of the rights, powers, privileges and other temedies available against the

Borrower hereunder or nnder the Financing Documents or otherwise at law or in equity may be
exercised by the Funding Lender (ot the Fiscal Agent at the written direclion of the Funding
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Lender), af any time and from time to time, whether or not the Funding Lender has accelerated

the Project Loan, 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 Documents. No remedy conferred upon or teserved to the Funding Lender or the
Fiscal Agent by this Project Loan Agreement is intended to bé exclusive 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 ot now or hereafter existing at
law or in equity or by statute, No delay 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
thereof, but any such dght and power may be exercised frony time to time and as often as may be
deertied expedient, In order to entitle the Funding 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 not
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 Attorneys’ Fees and Expenses. In the event the
Borrower shall default under 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 of loan payments or the enforcement
of performance or observance of any u’bhgatmn 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 Additional Waiver Implied by One Waiver. Tn the event any
agreement contained int this Project Loant Agreement shall be breached 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 waive any other breach hereunder,

Section 7.06  Control gf Proceedings.

(a1} . Ifan Event of Default has occurred and is continuing, notwithstanding anything to
the contrary herein, the Funding Lender Representative shall have the sole and exclusive 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 terms 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 titme to directly enforce all rights
and remedies hereunder and under the other Financing Documents with or without 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 Loan without the express
direction of the Funding Lendes: Representative.

(by The Govemmenial Lender and the Fiscal Agent covenant that they will not,
without the prior wiitten consent of the Fundmg Lender Representative, take any of the
f‘ollowmg actions:

(i}  prosecute any action with resPeet to a lien on the Project; or
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(iiy  initiate or take amy action which may have the effect, direcily or indirectly,
of impairing the ability of the Bormrower fo timely pay the principal of, interest on, or
other amounts due under, the Project Loan, or cause the Borrower to file & petition
seeking reorganization, arrangement, adjustment or composition of or in respect of the
Borrower under any applicable liquidation, insolvency, bankruptey, rehabilitation,
composition, reorganization, conservation or other similar law in effect now or in the
future; or

(iil) interfere with or attempt to influence the exercise by the Funding Lender
Representative of any of its rights under the Financing Documents upon the ocourrence "
of any event of default by the Bortower under the Financing Documents; ot

(iv) take any action to nccelerate ot otherwise enforce payment or seek other .
remedies with IGSpeCt to the Project Loui or the Funding Loa:n

()  Notwithstanding Sections 7.06(a) and 7.06(b} hereof, the Governmental Lender or
the Fiscal Agent may:

()  specifically enforce the tax covenants of the Botrower specified in Section -
2.04 and 2.05 hereof and the Tax Certificate or seek injunctive relief against acts which
may be in violation thercof; and .

(i - specifically enforce the Tax Regulatory Agreement or seek injunctive
telief against acts which may be in violation of the Tax Regulatory Agreement or are
otherwisc inconsistent with the operation of the Project in accordance with applicable
requirements of the Code and state and local law (but in neither the case of subsection
(c)(1) .above or this subsection (c)(ii) may the Governmental Lender or the Piscal Agent
seek any form of monetary damages from the Borrower in cormection with such
enforcement except against Excess Revenues (defined below), if any, of the Borrower,
unless Funding Lender Representative otherwise specifically consents in writing fo the
use of other funds).

(d) In 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
Govermiental Lender, the Fiscal Agent or any indemnified party related to the Governmental
Lender or the Fiscal Agent under Section 6.01 (each a *“Related Indemnified Party™) to enforce
their respective rights against the Borrower under Sections 4.02, 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 Indemnified Party under such sections shall be secured by or in any anner constitute a
lien om, or 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, in right to payment and in all other respects to all other obligations, liens,
tights (including without limitation the right to payment) and interests arising of created under
the Financing Documents (except for the Fiscal Agent's right to recelve 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 as provided thereunder). Accordingly, none of the Governmental Lender,
the Fiscal Agent or any Related Indemnified Party shall have the right to enforce any monetary
obligation arising under such sections other than directly against the Borrower, without recourse
to the Project.

(¢}  As used in this Section 7.06, the term “Excess Revenues™ means, for any period,
the net cash flow of the Borrower available for distrdbution 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 all principal of all indebtedness coming 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 experses on an occasional or recurring basis in conmection,
with the Project Loan or the Fonding Loan under any Financing Document or any other
indebiedness of the Borrower, the payment of all operating, overbead, ownership and other
expenditures of the Borrower directly or indirectly in connection with the Project (whether any
such expendifures are current, 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 ofher amounts which the Borrower is required to
set aside pursuant 1o agreement, but excluding dcpreciaﬁon and amortization of intangibles.

- Section 7.07 Assumpaon of Obligations. In the event that the Fiscal Agent or the
Funding Lender or their respective assignee or designee shall become the legal or beneficial
owner of the Project by foreclosure or deed in lieu of foreclosure, such party shall succeed to the
rights and the obligations of the Borrower under this Project Loan Agreement, the Project Note,
the Tax Regulatory Agreement, and any other Financing Documents to which the Borrower is a
party or with respect to which it is a third-party beneficiary. Such assumption shall be effective
from and after the effective date of sucl acquisition and shall be made with the benefit of the
limitations of Hability set forth therein and without any liability for the prior acts of the
Borrower:

ARTICLE VI

MISCELLANEOUS
Section 8.01- Notices.

(&)  Whenever in this Project Loan Agreement the giving of notice by mail or
otherwise is required, the giving of such notice may be waived in writing by the person entitled
to receive such notice and in any ‘such case the giving or receipt of such notice shall not be a
condition precedent to the validity of any action taken in reliance upon such waiver,

Any notice, request, complaint, demand, communicationi or other paper required or
permitted to be delivered to the Governmental Lender, the Fiscal Agent, the Funding Lender
Representative, 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 commmunication shall have been delivered to a national ovemight delivery service (in each
case, receipt of which fo be evidenced by a signed receipt from such hand 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 ot as required or permitted by this Project Loan
Agreement by Electronic Notice. The Governmental Lender, the Fiscal Agent, the Funding
Lender Representative, the Botrower or the Servicer may, by notice given as provided in this
paragraph, designate any further or different address to- which subsequent notices or other
commumcahon shall be sent.

. A duplicate copy of each notice or othef comnmumication 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
Represenfaﬁve shall be given to the Servicer.

The f‘lscal Agent agrees to accept and act upon Electronic Notice of written. lnStructIOIN
and/or directions pursuant to this Project Loan Agreement. ‘

(b)  The Fiscal Agent shall provide to the Funding Tendet Representative and the
Servicer (i} prompt notice of the occurrence of ary Event of Default hereunder of which the
Fiscal Agent has actual knowledge and (i) any written information or other communication
received by the Fiscal Agent hereunder within ten (10) Business Days of receiving a written
request from the Fuoding Lender Representative for any such information or othér
" communication.

Section 8.02 Concerning Successors and Assigns.  All covenants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall
survive the financing herein contemplated and shall continue in full force and effect so long as
the obligations hereunder are outstanding. Whenever in this Project Lozn Agreement any of the
parties hereto is referred to, such ):cferencc shall be deemed to include the successors and assigns
of such party; and all covenants, promises and agreements by or on behalf of the Borrower which
are contained 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 Represenfative, as applicable.

Section 8.03 Governing Law. This Project Loan Agreement and the Exhibits attached
hereto shall be construed in accordance with and governed by the internal laws of the State
without regard to conflicts of laws principles.

Section 8.04 Entire Agreement, Modifications in Writing. This Project Loan
Agreement contains the complete and entire understanding of the parties with respect to the
matters covered. Modification or the 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 of
the Funding Lender Representative and then such waiver or consent shall be effective only in the
specific instance and for the purpose for which given. No nofice to or demand 6n the Borrower
in any case shall entitle it to any other or furthernotice or demand in the same circumstances.

Scction 8,05 Further Assurances and Corrective Instruments. The Governmental
Lender (at the expense of the Borrower), the Fiscal Agent and the Borrower agree that they will,
from time fo time, execute, aciglowledge and deliver, or causé to be executed, acknowledged and
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delivered, such supplements hereto and such further instruments as may reasonably be required
(iocluding such supplements or furthér instruments requested by the Funding Lender
Representative) for correcting any inadequate or incorreet description of the performance of this
Project Loan Agreement; provided however, that no such supplement or further instruction shall
change the essential economic terms of the Project Loan or impose on the: Borrower greater
liability with, the Prolect Loan Documents,

Section 8. OG Captions. ‘The sectmn beadings contained herein are for reference
purposes only and shall not in any way affect the meaning or intetpretation of this Project Loan
Agreement.

Scction 8.07 Severability, The invalidity or unenforceability of ary provision of this
Project Loan Agreement shall not affect the validity of anmy other provision, and all other
provisions shall remain in full force and effect,

Section 8.08 Counterparts. This Project Loan Agrecment may be signed in any
number of counterparts with the same effect as if the si gnatures thereto and hereto were upo the
samie instroment,

Section 8.09 Amounts Remaining in Loan Payment Fund or Other Funds. It is
agreed by the partieg hereto that any amounts remaining in the Loan Payment Fund or other
funds and accounts established under the Funding Loan Agreement upon ¢xpiration or sooner
termination of the tenm hereof, shall be paid in accordance with the Funding Loan Agreement,

Section 8.10 Effective Date and Term. This Project Loan Agreement shall become
effective upon its execution and delivery by the parties hereto, shall be effective and remain in
full force from the date hereof, and, subject to the provisions hereof, shall expire on such date as
the Funding Loan Agreement shall terminate,

Section 811 Cresy References. - Any reference in this Project Loan Agreement to an
“Exhibit,” an “Article,” a “Section,” a “Subsection™ or a “Paragraph™ shall, unless otherwise
explicitly provided, be construed as referring, respectively, fo an exhibit attached to this Project
Loan Agreement, an article of this Project Loan Agreement, a section of this Project Loan
Agreeiment, a subsection of the section of this Project Loan Agreement in which the reference
appears and a paxagra.ph of the subsection within thig Progect Loan Agreement in which the
reference appears, All exhibifs attached to or referred to in this Project Loan Agreement are
incorporated by reference into this Project Loan Agreement.

Section 8.12 No Third-Party Beneficiaries. The Financing Documents are solely for
the benefit of the Governmental Lender, fthe.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 fo insist upon or to enforce the performance or observance of any of the obligations
contained therein.

Section 8.33 Reserved.
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Section 8,14 Non-Liability of Governmental Lender. Notwithstanding anything to the
contrary herein or in any other instrument to the contrary, 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 received 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 eredit of the
Governmental Lender or any member is pledged to the payment of the principal (or prepayment
premiumy or interest on the Funding Loan, The Governmental Lender shall not be liable for any
costs, expenses, losses, damages, claims or actions, of any conceivable kind on any conceivable
theory, under or by reason of or in connection Wlﬂl 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 the Borrower under this PleeCt Loan
Agrecmcnt

The Borrower hereb ¥ acknowledoes that the Governmental Lender's sole source of
money to tepay the Funding Loan will be the payments made by the Borrower pursuant to this
Project Loan Agreement, together with investment income on cerfain fimds 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 prepayment premium)
and interest on the Funding Loun as the same shall become due (whether by maturity,
prepayment, aceeleration or otherwise), then upon 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, omissions, nonfeasance or malfeasance on the part of the Fiscal
Agent, the Borrower, the Governmental Lender or any third party, subject to any right of
reimbursement from the Fiscal Agent, the Governmental Lender or any such third party, as the
case may be, therefor.

Section 8.15 No Liability of Officers. Notwithstanding anything to the confrary herein

or in any other instrument to the contrary, no recourse under ot tpon any obligation, covenant, or

agreement or in the Governmenfal Note, or under any judgment obfained agzinst the
Governmental Lender, or by the enforcement of any agsessment or by any legal or equitable
proceeding by virtue of any constitution or statute or otherwise or under any cirenmstances, shall
be had against any incorporator, member, director, commissioner, employee, agent or officer, as
such, past, present, or futore, of the Governmental Lender, either directly or through the-
Governmental Lender, or otherwise, for the payment for or to the Governmental Lender or any
receiver thereof, or for or to the Funding Lender, of any sum that may be due and vapaid by the
Governmental Lender upon the Funding Loan, Any and all personal Hability of every nature,
whether at common law or in equity, or by statute or by constitution or otherwise, of any such
incorporator, member, director, commissioner, employee, agent or officer, as sucly, to respond by
reason of any act or omission on his or her part or ofherwise, for the payment for or to the:
Governmental Lender or any receiver thereof, or for or to the Funding Lender, of any sum that
may remain 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 816 Capacity of the Fiscal Agent. The Fiscal Agent is enfering info this
Project Loan Agreement solely in its capacity as Fiscal Agent and shall be entitled to the rights,
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protections, and limitations from liability and Immunities afforded it as Fiscal Aﬂent 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, agreements and warranties set
forth in this Project Loan Agreement may be relied upon by the Governmental Lender, the Fiscal
Agent, Bond Counsel, the Servicer, the Funding Lender and the Funding Lender Representative.
It performing their duties and. obligations under this Project Loan Agreement and under the
Funding Loan Agreement, the Governmental Lender and the Piscal Agent may rely upon
staternents and certificates of the Borrower, uporn. certificates of tenants believed to be genuine
and to have been executed by the proper person or persons, and upon audits of the books 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
foll and complete authorization and protection in respect of any actioh taken or suffered by the
Governmental Lender or the Fiscal Agent under this Project Loan Agreement and under the
Funding Loan Agreement in good faith and in conformity with the opinion of such counsel. It is
expressly understood and agreed by the parties to this Project Loan Agreement (other tharn the
Governmental Lender) that: .

(&  the Govemmental Lender may rely conclusively on the trath and accuracy of any
certificate, opinion, notice or other instrument furnished to the Governmental Lender by the
Fiscal Agent, the Punding Lender or the Borrower as to the existence of a fact or state of affairs
required under this Project Loan Agreement to be noticed by the Governmental Lender;

(by  the Governmental Lender shall not be under any obligation to perform, any record
keeping or to provide any legal service, it being understood that such, services shall be performed
or caused to be perforined by the Fiscal Agent, the Funding Lender Representative, the Servicer
~ or the Borrower, as applicable; and

(¢}  none of the provisions of this Project Loan Agreement shall require the
Governmental Lender or the Fiscal Agent to expend or risk its own funds or otherwise endure
financial lability in the performance of any of its duties or in the exercise of any of its rights’
under this Project Loan Agreement, unless it shall first have beent adequately indemnified to its
satisfaction against the costs, expenses and Habilities which may be incurred by taking any such
actior.

" Section 8.18 Construction of Documents. The parties hereto acknowledge that they
were tepresented by counsel in connection with the negotiation and drafting of the Financing
Documents and that the Financing Docunients shalt not be subject to the principle of construing
their meaning against the party that drafted them.

Section 8.19 Assignment, The Project Loan Agreement, the Security Insttument, the
Project Note and the Project Loan Documents and all Funding Lender’s or Fiscal Agent’s rights,
tifle, obligations and interests therein may be assigned by the Funding Lender or the Fiscal
Agent, as appropriate, at any time in its sole discretion, whether by operation of law (pursuant to
a merget or other successor it interest) or otherwise, provided that neither the Punding Lender
nor the Fiscal Agent may assign or transfer its inferest in the Project Loan Documents separately
from itg interest in the Funding Loan Agreement and the Governmental Note, any assignment or
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transfer of which must be in conformity with the requirements of Section 2.08 of the Funding
Loan Agreement. Upon such assignment, all references to Funding Lender or the Fiscal Agent,
as approprate, in this Project Loan Agreement and in any Project Loan Document shall be
deemed to refer to such assigncc or successor in inferest and such assigriee or successor in
inferest shall thercafter stand in' the place of the Funding Lender or the Fiscal Agent, as
. appropriate. "The Borrower shall accord full recognition to any such assignment, and all rights
and remedies of Punding Lender in connection 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 sy proposed assignment, Funding Lender may disclose to the proposed
~ assignee any information that the Borrower has delivered, or caused fo be delivered, to Funding
Lender with reference to the Borrower, General Partner, any Affiliate of either of them, or the
Project, including information that fhe Borrower is required to deliver to Funding Lender
pursuant to this Project Loan Agreement, provided that such proposed assignee agrees to treat
such information as confidential. The Borrower may not assign its rights, interests or obligations
under this Project Loan Agreement or under any of the Project Loan Documents or Funding
Loan ‘Documents, or the Bomower’s interest in any moneys to be disbursed or advanced
hereunder, except only as may be expressly permitted hereby.

Section 8.20 Governmental Lender, Funding Lender and Servicer Not in Control; No
Partership. 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
Piscal Agent or the Servicer the right or power to ‘exercise control over the affairs or
management of the Borrower, the power of the Govermnmental Lender, the Funding Lender, the
Fiscal Agent and the Servicer being limited to the rights to exercise the remedies referred to in
the Project Loan Documents and the Funding Loan Documents. The relationship between the
Borrower 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 Project Loan Documents or the Funding Loan Docnments s intended, nor shall it be desmed
gr construed, to create a partnership, joint venture, agency or common interest in profits or
income between the Borrower and the Governmental Lender, the Funding Lender, the Fiscal
Agent or the Servicer or fo create an equity in the Project in the Governmental 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 duty
to the Borrower or to amy other person with respect to the Project ot the Project Loan, except ag
expressly provided in the Project Loan Documents or the Funding Loan Documents; and
notwithstanding any other provision of the Project Loan Documents and fhe Funding Loan
Documents: (1) the Governmental Lender, the Funding Lendet, the Fiscal Agent and the Servicer
are not, and shall not be construed as, a partoner, joint venturer, alter ego, manager, controlling
person or other business associate or participant of any kind of the Borrower or its stockholders,
members, or partners and the Governmental Lender, the Funding Lender, the Fiscal Agent and
the Servicer do not intend to ever assume such status; (2) the Governmental Lender, the Fun,dmg
Lender, the Fiscal Agent and the Servicer shall in no event be liablé for any of the Borrower’s
obligations under or with respect to the Project Loan Agreement or the Project Note, or expenses
or losses Incnrred or sustained by, the Borrower; and (3) the Governmental Lender, the Funding
Lender, the Fiscal Agent and the Servicer shall not be deemed responsible for or & participant in
any acts, omissions or decisions of the Borrower, or its stockholders, members, or partners, as
applicable, The Governmental Lender, the Funding Lender, the Fiscal Agent, the Setvicer and
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the Borrower disclaim any intention fo create any partnership, joint venture, ageney or common
interest in profits.or income between the Govemmental Lender, the Funding 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 of liabilities, losses, costs or expenses,

Section 821 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 fiee from duress and undue influence,

Section 822 Counterparts, This Project Loan Agreement may be executed in multiple
counterparts, each of which shall constitute an original document and all of which together shall
constitute one agreemsnt -

Section §.23 Captwtts‘ The captions of the sections of this Project Loan Agrcement are
for convenjence only and shall be disregarded in construing this Project Loan Agreement.

Section 8.24 anz Contracting Provisions. The Bormower covenants and dgrees to
comply with the provisions set forth in Section 21 of the Regulatory Agreement as if fully set
forth herein.

[Signature Pages Follow]
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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,

GOVERNMENTAL LENDER:

CITY AND COUNTY OF SAN FRANCISCO

By:

Olson Lee, Ditector,
Mayor’s Office of Housing
and Commmunity Development

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

~ By

Deputy City Attorney

[GOVERNMENTAL LENDER’S SIGNATURE PAGE TO 1750 MCALLISTER STREET
APARTMENTS PROJECT LOAN AGREEMENT]
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U.S. BANK NATIONAT, ASSOCTATION, as
Fiscal Agent

o7 ) : P By:
SR Name:
- Title:

[FISCAL AGENT’S SIGNATURE PAGE TO 1750 MCALLISTER STREET APARTMENTS :
PROJECT LOAN AGREEMENT]
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1750 MCALLISTER, L.P.,
a California limited partnership

By: CHP 1750 RAD LLC,
a California limited liability company,
its general partner

By: Comuunity 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 AGREEMENT] '
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Exhibit A
Form of RAD Services Scope of Work and Budget

Please identify in title: Cluster / Service Provider Agency .
RAD: Services Scope of Work

Services Activity Description / Outputs: ‘

Column 1 Identify the activity (i.e,... information and referral, service connectlon, workshops,
classes, outreach). Column 2: Provide a description of the. activity (including how many if
appropriate). Columun 3; Estimate unique client output for each activity. Clients can be moluded '
ﬁummmhamwmwamhwmemmmememhawmm

Activity ' Description V Annual Unique Client Qutput per
) _ ’ activify
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Neighborhood 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 sexrved
per neighborhood, Clients should only appear one time in this number even if they pammpated
in multiple activities listed above.

Neighborhood Percentage Total Served
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RAD Services Budget Form

Personnel

Description/ Functionf

1 Calculatiq‘n

Amount

Staff

‘Supervision

Benefits

Total Personnel

Program Sapplies

Office Supplies

Transportation

Food

" | Recruitiment

Training

Utilities

1 Other

Total Operating Expenses

Administrative Costs

15%

Total Budget requested _
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A8

ml“, CALIFORNIA DEBT LIMIT ALLOCATION COMMITTEE

915 Gaplicl Mall, Room 311

s o A HEUBERS
aorarnent 95814
a1 6‘;;‘:&255 . . WOHN CHIANG, THAIRMAH
P 1916} o . Stale Trepsurny
f{216) 6h3-6827 )
cdizc@trenstirarca.gav EDMUNR G. BROWN JR,
wenlreasurer.ca. goviediac Govamar
RETTY T, YEE
Stals Controlle,
EXECUTIVE BIRECTOR
JEREE GLASSERHEDRICK
June 7, 2016
Qlson Lee
Director

City and County of the City of San Francisco
One Seuth Van Ness Avenue, 5th Floor
San Francisco, CA 94103

RE: REVISED RESOLUTION ATTESTING TO THE
TRANSFER OF PRIVATE ACTIVITY BOND ALLOCATION
{1'750 McAllister Apartments (RAD), Application # 16-344)

Drear Mr, Lee,

We recetved a letter dated Tune 7, 2016 from Cindy Heavens on behalf of City and County of the City of San
Franclsco requesting o chanpe to Resolution Na. 16-48 for the 1750 McAllister Apartiments {(RAD) Project,

The purpose of this letier is fo approve the tequested change snd provide you with the Revised Resolution
{sse attached).

T the lstter, it was requested that the tutal number of manage units of ragord shonld be changed from 1 ta 6,
The Revised Reselution No. 16-48, Exhibit A, Hem nomber 10 reflects this change.

The revised Resolution No. 16-48 establishes the terms sed eonditions under which the allocation s been

granted. Pléase read it earefully and keep a copy in your pe‘manent files. Please do not hesitate fo call should
you have any questions.

JBREE GLASSER-HEDRICK
Executive Director

Sinearely,

ENCLOSURE

g Cindy Heavens,

Ronald B, Lee, Esq., Jones Ball, A Professional Law Corporation
Anmy Chan, 1750 McAlister, LP,
Anthony Zeto, California Tax Credit Alic;muon Commities
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16,

17.

18

19,

RESOLUTION NQ. 16-48
(QUALIKIED RESIDENTIAL RENTAL PROJECT)
REVISED EXHIBIT A -

Applicant: Chty and Countly of the City of San Francisco

Application No.: . 16-344

Praject Sponsor: 1750 McAllister, L.P. (CHP 1750 RAD LLC)

Projéct Management Co.: Compmunity Fousing Partnership

Praject Name; 1750 McAllister Apartments (RAD)

Type of Projecis Acquisition and Rehabilitation/Family

Location: San Franvisco, CA

Private Placement Purcheser: Bank of America, N.AZ Freddie Mac

The Private Placement Pu.rclmscr af the time of issuance will be the same as represented in the abplicatiun. .
- Applieable

Toial Number of Units: 97 plus 0 managet unis

Total Number of Restricted Rental Units: 91

The term of the income and rental restriciions for the Project will be af least 55 years,

The Project will utilize Gross Rents as defined in Section 5170 of the Committet's Regulations,
Applieable

Income and Rental Restrivtions:
For the entire term of the income and rental restrictions, the Project will have;

Atleast 97 Qualified Residential units rented or held vacant for rental for persons or families whese
inoome is at 50% or below of the Area Median Income,

For acquisition and rehabilitation projects, a minimum of $35,000 in hard construction costs will be expended
for each Project unit.
Applicable

A minimun of $25,038,624 of public funds will-be expended for the Project.
Ajpplicable ] :

At a minitun, the finanting for the Project shall include & Taxable Tail in the amount of $0,000,
Taxable debt may only be utilized for Project related expenses, not for the cost of issuance, for
which the Project Sponsor could otherwise hava used tax-exempt financing.

Not Applicable

If the Project received points for having large family units, for the entire ferms of the Income and
rental restrictions, the Project will have at least three-bechoom or larger units.
Not Applicable

For a period of fifteen (15} years afier the Project is placed in use, the Project will provide to Project

residents high-speed Intemet of wireless (WiF1) service in each Projest unit,
Not Applicable .
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RESOLUTION NO. 16-4%

Exhibit A
Pege2af3
20, For n period of fifteen (15) years afier the Project is placed In use, the Projeot will offer to Project

21

24.

235,

26,

residents an affer sehool programs of an onpoing nature onssile or there must be an after school
program nvailable to Project residents within 172 tnile of the Project or cxcept where Project will
prowdu no cost round teip franspertation. The programs shall fnclude, but are not fimited fo
tutoring, mentoting, homework club, and art and recrcation activities 1o be provided weekdays

Jhroughout the sehool year for at least 10 hours perwesl.

Not Applicable

For 4 period of {ilfteen (15) yenrs after the Project s placed in use, ihe Projoct will affer 1o Praject
residents instructor-led gducationsl, health and weliness, or skill building classes, The classes shall
jticlude, but are ot limited to: financial Yiteracy, computer training, home-buyer education, GED,
resuma building, ESL, futrition, exerclse, fiealth informatioi/awareness, art, parenting, on-site food
gnitivation end preparalion and smoking cesvation. Classes shall be provided at g axinimuon of §4
hiours peryear {drop-in computer labs, monitoring and techinical essisiance shall not qualify) and

be Jocated within 1/2 mile of the Project or except where Project will provide no eost round fxip
transportation. .

Not Applicable

For & period of fifteen (15} years aller the Project s plased in use, the Praject will offer 1o Prject.
resideats 20 hours or more per week of livensed childeare on-site or there must be 20 hours or
more per week of licensed ghildeare available to Project residents withia 1/2 mile of the Project
or exeept where Profect will provide no cost round trip transportation.

Not Applicable ,

For a period of ffteen {15) years after (e Project is placed in use, the Profeet will offer fo Project
residents health and wellness services and progeams within 172 mile of the Project or except whers
Project will provida na cost round 16p transportation. Such setvices and programs shell provide
itidividualized support for tenants (xiot zroup classes) but need (6 be provided by licensed {ndividuais
or organizations. The services shall include, baf e not Hmited to: visiting nuzses programs,
intergenerational visiling programs, ind senior companion programs. Services shall be provided

for 2 minimum of 100 hiowrs per year.

Not Applicable

For g priod of fiftesn (15) years after the Project s placed fn yge, the Trofeclwwill offer to Project
residents g hana §ide service soordinator. The responsibilities must inelude, but tye not fimited for

(2} providing tenants with fnformation shott ayaiiable services In (he community, (byassisting fenants to
geeess seyvices through referral snd advocacy, and (o} organizing community-building end/or
enrichment activities for fsnants (snch as hollday evm(s ienant council, ef.)

Neot Applicable

Minirnum sustainable specifications will be insorporated fate the pmlcc* desipn per Section 5203 of the
CDLAC Regulatlons.
Applicablo

Section Waived:

Erergy Efficiency

Landscaping:

Roofs

Exterior Doors

Appliances (ENERGY 5TAR)

Wiiidow Coveringe

Water Heater

Floor Coverings

Insnintion (Greengerd Enmizsion Criterin)

ERENNEEE

‘The profect commits io beconting cerified under any one of the following programs Bpon cotmpletion:

2. Leadership in Energy & Eavironmental Dasign {LEED) Not Applieahle
b, QGreen Communifies Nat Applicable
¢.  Greenloint Rated Muhifamily Guidelines ' Not Applicable
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RESQLUTION NQ. 164§
Exhibit A
Page 3 of3

21

2‘9#

30,

3L

32,

33,

3,

35

36,

The Project will excoed the minintum energy cificlency certification -cqun‘muents for New Constructionf
Adaplive Reuse:

o LEED forHomes (Silver) Not Applicable
B LEED for Homes {(Gold) Not Applicable
& Green Point Rated (Silver) Not Applicabls
d,  Green Point Rated (Goldy Not Applicable

The Project is a New Construction or Adaplive Reuse Project that commits to Energy Efficienay (including

heafing, cooling, fan energy, and water heating but not the following end uses: Bghting, phug Toad, appliances, or

% %% Net Applicabla
b, 15% - Not Applicable
o 24% Not Applicabla
d. 30% Not Applicabls

Tho Profect is & New Conslruction op Adaptive Reuse Project that commits to Energy Efficiency with renevwable
gricrgy that provides the following percentages of projecl fenants” eoctgy loads (Offset of Temanis' Load):

5 20% Nof Applicable
5 % Not Applicable
e 4% Not Applicsble

The project is a Howme Eneray Rafing Systemr (HERS 1T} Rehabilitation Project that commits {o improve ensrgy
effisiency abovethe curent medeled bnergy consumption of the building(s) by:

8, 15% Not Applicible
b 20% Not Applieable
o 25% Not Applicable
d. 30% Not Applicabls

The p:q,act is o Rehabilitation Project that commits to developing, and/or man@ng nha P’mjcet with the f‘cﬂuwmg
Phoioveltaic generation or solar energy:

g, Photovoltafc generation that offsets tenants Joads Not Applicable
by Photovaltaio generation that ofFets 50% of comnpon ares load Nat Applicable
s, Solur hot water for all tetatets who have individual water meters Nat Applicable

The project Is #t Rehobilitation Project and will implement sustainabls building managemeut practicey thit include:
1} development of a project specific malntenance manual including replacement specifieations and oparating
intformation ofy alF energy and gteert building featires; and 2 Undertaking formal kuiidiug systems commissioning,
relro-cotnmissioning or re-commissioning as appropriate (contmuous commissioning fs not requiredy,

Not Applicabls

The project is a Rehahilitntion Project and will wilb-meter  corrently centralized ot water systems for all tenants:
Not Applicable

The project will commit to inigate onty with reclained water, preywater, or rainwater (oxsepting water tsed for
Not Apiplicable

The project will commit fa having at feast one (1} nonsmoking building 1f the projeet only has one (1) building, it
will bie subject o a policy develaped by the Sponsor that prohibifs smoking in contiguous desipnated units, These
restrictions will be incorporated info the leass epreements for the appropriate units.

Not Applicable

The projest will cotnmit £ having a parking ratic equivalent to or less than I packing stall per single room
otcapaney or one-bedroons restricted rental unit and L5 parking stalls per fwo-bedmom or larper restricted
rental unit,

Nat Applicahle
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OFFICE OF THE MAYQR

EDWIN M. LEE
SAN FRANCISCO-

TO: Angela Calvillo, Clerk of the Board of Supetvisors
FROM: ;ﬁ?&layor 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 project, 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 yoh have any questions, please contact Nicole Elliott (415) 5564-7940.

00:5 Hd 92 51T

1 DR. CARLTON B. GOOBLETT PLACE, Room 200

SAN FRANGCISCO, CALIFORNIA 94102-4681
Tzt couane: fA1RY RRA_R1A44
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File Na. 160862
FORM SFEC-126¢
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)
City Elective Off'eer Informatian (Please print dea?bz J
Namie of City elective officer(s): City elective office(s) held: ‘
Members, Board of Supervisors Members, Board of Supervisors f

Coutractor Information (Please print clearly.)
Name of confractor; 1750 MceAllister; L.P., 2 California limifed partnershipy

Please Hst the names of (1) membars of the contractor's board of directors; (2) the contractor’s chief executive officer, chief
Jinancial officer and chigf operating officer; (3} any person wha has an ownership of 20 percent or miore in the contractor: (4)
| any subcontractor listed in the bid or contract; and (5) any political committee sponsared or controlled by the contractor, Use
additional pages as necessary.

1750 McAllister, LP.,
a California limited partnership

By: CHP 1750 RADLLC ' | -
a California limited Hability ccrporanon :
It  General Partoer

By: Conunity Housing Partnership,

a California nonprofit public cenefit carporation
fis: Sole member/manager

1 Board of Directors 3— None — N4

- Ramie Dare — President 4 —None —~N/4&
Ali Riker— V¥ice President 5 = None - N/A

- Jackie Jenks — Secretary X
| Steve Bowdry ~ Treasurer

| 2 - Executive Stuff

Gail Gilman — Executive Director

| Geoff MacDonald ~ Chief Financial Officer
- Alex Armenta — Chief Operating Officer

- Contractor address; 1750 McAllister, L.P.

c/o Community Honsing Parmership
20 Jones Street, Suite 200

San Francisco, CA 94102

Date that contract was approved: Amount of contracts: $34,043,000
(By the SF Board of Supervisors}

Describe the nature of the contract that was approved:
$34,043,000 in tax exempt bond funds for 1750 MeAllister Street’s acquisition and rehabilitation costs, 1750 McAllister
Street is une of the buildings in the RAD Portfolio, Cluster 3 — Wester Addition 2, Phase XL,

Comments:

This contract was approved by (check applicable):
DOithe City elective officer(s) identified on this form

¥ a board on which the City elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board
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1 the board of a state agency {Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Anthority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Roard

Filer Information (Please print clearly,)

Name of filer: Contact telephone mumber:
Angela Calvillo, Clerk of the Board : (415 y554-5184

Address; ‘ . E-mail:

City Hall, Room 244, 1 Dy, Carltont B. Goodlett PL, San Fraucisco, CA 94102 | Board.of Supervisors@sfgov.org

Signature of City Elective Officer (if submitted by City elective officer) ) Date Signed

Sigﬁatnrf_: of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) ] Date Signed

3329




- 3330



